
CITY OF LODI COUNCIL COMMUNICATION 

AGENDA TITLE: 

MEETING DATE: 

PREPARED BY: 

Adoption of Resolution Authorizing Execution of Appropriate 
Documents Establishing Financing Program for Environmental 
Remediation Program Relative to Groundwater Contamination 

November 3, 1999 

City Attorney 

RECOMMENDATION: That the City Council approve the attached Resolution. 

About two and one-half years ago, the City entered into an 
agreement with the California Department of Toxic Substances 
Control, which placed the City in the position of lead agency relative 

to cleaning up the PCE/TCE groundwater contamination in the City. The decision to become the lead 
agency was undertaken by the City Council after evaluating alternatives and their affect on the community 
generally. The Council at that time rejected a program that would have resulted in very significant water 
rate increases for all water rate payers in the community. Instead, the City began funding the 
environmental remediation activities from reserves in the water fund. The activities to date have principally 
been of a legal nature and have resulted in the City expending significant dollars. This office some time 
ago began exploring the possibility of integrating a financing undertaking with the legal strategies that the 
City wished to pursue in order to accomplish the necessary cleanup program. The City Manager directed 
that if a program could be developed which did not put at risk funds other than those to be recovered 
through our environmental remediation activities, then it was a program he would be willing to support as 
well. 

BACKGROUND: 

What is before the City Council this evening is a recommendation to move forward with a financing which 
incorporates an elaborate budget developed to provide funding for our legal program as we have 
developed it, as well as our technical remediation program, with the revenue stream being only those 
dollars that are recovered under our environmental remediation program. We have coordinated the 
program with the Envision Law Group agreement so that payments under that agreement, as presented, 
track the budget and the financing. No other City revenues are pledged under this program to repay the 
holders of Certificates of Participation other than program recoveries. 

While the financing concept is unique, the actual financing transaction is virtually identical to the Certificate 
of Participation transaction which the City recently undertook involving the City’s electrical system. 
Attached to this memorandum you will find an executive summary of the transaction as well as copies of 
the transaction documents which are the subject of the Resolution that is before you for consideration this 
evening. The effect of your approval of the financing is to provide dollars to proceed with our 
environmental enforcement and remediation activities relative to the PCE/TCE contamination once the 
financing is completely in place. At that point in time the City will cease to be spending moneys from the 
water fund. 

- / /  
,A- APPROVED: M- 

0 

H. Dbon Flynn -- City nkangger, 



The attached documents are essentially in final form with the possibility of there only being non- 
substantive changes made subsequent to their approval. 

You will note that the transaction has moved up from $15.75 million to $16 million. This increase reflects 
the time that has elapsed since we first began this process along with increased costs incurred by Lehman 
Brothers in developing the legal structure of the transaction. Those costs as the others were are covered 
by the transaction now that it has moved up to $16 million. 

FUNDING: Not applicable. 

Respectfully submitted, 



Executive Summarv 

Background. In May 1997 the City entered into a Comprehensive Joint Cooperative 
Agreement with the California Department of Toxic Substances Control (DTSC) under which 
the City undertook to act as lead agency to initiate and prosecute environmental enforcement 
actions to compel responsible parties to investigate and clean up hazardous substance 
contamination in the Lodi water system (the ''Program"). The Cooperative Agreement resolved 
the City's liability, if any, for the contamination arising from the operation of the City's sewer 
system. However, the Cooperative Agreement imposed upon the City the task of mounting an 
extensive and costly enforcement campaign to recover from the responsible parties and their 
insurers. 

City staff exhaustively studied options for financing the costs of the Program. As a 
policy matter, the City Council determined that the City should not obligate the City's General 
Fund or the City's Water or Sewer Enterprise Funds to pay the costs of the Program. 

The Financing Proposal. The approach, in general, calls for a financing secured solely 
by the enforcement recoveries received under the Program on and after July 30, 1999. An 
investor identified by Lehman Brothers Inc. (the "Investor") will undertake to advance up to 
$16,000,000 to the City in exchange for the City's agreement to repay the amount advanced 
together with interest at a rate equal to an indexed rate (i.e., LIBOR) plus 20%, but in no event 
will the interest rate exceed 30% per annum. The City's repayment obligation will be secured 
solely by a first claim on recoveries under the Program. The City will commit to indemnify 
Lehman and the Investor if they are sued as a result of their participation in the Program, but this 
indemnity will be payable solely from Program recoveries as well as any insurance or 
self-insurance proceeds available for such purpose. In consideration of the Investor's 
commitment to advance up to $16,000,000 (as well as the significant time and resources 
expended to structure and implement the financing), the Investor will be entitled to a "deferred 
commitment fee" of $2,225,000 (but, once again, payable solely from Program recoveries). 
However, the "deferred commitment fee" will be reduced dollar for dollar as interest is paid by 
the City on advances. Consequently, unless the City terminates the Program earlier than 
anticipated, it is expected that the entire "deferred commitment fee" will be paid as interest on 
amounts advanced. 

While this proposal is more expensive than traditional municipal financing options (e.g., 
water revenue bonds), it satisfies the City's primary policy objective which is to insulate the 
City's General Fund and Enterprise Funds from significant enforcement costs not yet quantified. 
Moreover, since the repayment to the Investor will be entirely dependent upon the success of the 
Program, the cost of the financing appears to be reasonable in light of the risks assumed. Staff is 
unaware of any municipal obligations with comparable risks to investors. In addition, the City 
retained Public Financial Management, Inc. (PFM), a finarzial advisory firm to review the 
proposal. 
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Proposed Fifzancing Structure. Under the financing plan, the City will "sell'' its rights to 
receive Program recoveries to a newly established non-profit corporation (the "Corporationt') 
and will simultaneously repurchase the Program recoveries. The City's repurchase payments, 
which will be payable solely from Program recoveries as and when received, will be assigned by 
the Corporation to a trustee, who will issue certificates representing interests in the repurchase 
payments (the "Certificates"). The Certificates will be purchased by the Investor. The sale/sale- 
back financing structure was developed to accommodate constraints imposed upon general law 
cities under California law. 

The Investor will agree to purchase up to $16,000,000 of Certificates from time to time as 
the City needs funds to finance the costs of the Program (including legal fees and disbursements 
and reimbursement of DTSC settlement payments). The Investor will not be obligated +CI 

purchase Certificates in excess of certain cumulative expenditure caps established by the 
financing documents. The City will apply the proceeds of the Certificates to pay Program costs, 
subject to these cumulative expenditure caps. The expenditure caps serve, among other 
purposes, to maintain a level of "contingency" in the payment of the City's outside counsel, 
Envision Law Group LLP. Outside counsel 's retainage of a contingent interest serves tr, align 
the interests of outside counsel and the Investor, and thus provides greater protection to the 
Investor. There is no limitation upon the City expending any of its other funds to pay 
enforcement costs, in excess of these expenditure limits, so long as it does not reduce outside 
counsel's contingent interest. 

Under the financing documents, the City will grant to the Investor a first and prior lien on 
all Program recoveries, subject to certain "permitted deductions". These "permitted deductions" 
include the right of the City to retain up to 25% of Program recoveries (a) to pay DTSC oversight 
costs and to create a reserve up to $300,000 for such purpose, and (b) to reimburse the City for 
up to $2,000,000 of Program related expenditures, including $1,000,000 of such expenditures 
incurred prior to November 3, 1999 and an additional $1,000,000 of expenditures incurred 
thereafter. 

Under the financing documents, the City will agree with Lehman and the Investor, 
among other things: (i) to engage competent counsel and diligently pursue the Program; (ii) to 
deposit all Program recoveries (net of certain "permitted deductions") with the trustee within two 
business days after receipt; (iii) to make regular reports as to its receipt of Program recoveries 
and settlements and the expenditure of Certificate proceeds; (iv) to subordinate the right of the 
City's outside counsel to payment consistent with the financing documents; and (v) to limitation 
upon non-cash settlements. 

The City will be obligated to repay all advances made by the Investor, together with 
interest, as mentioned above, as and when Program recoveries are received. The Investor will be 
secured by a first lien on all Program recoveries until all Certificates are repaid in full. In 
addition, so long as the Investor is obligated to purchase Certificates to fund the Program, all 
Program recoveries (in excess of amounts necessary to pay all outstanding Certificates) will 
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reduce, on a dollar-for-dollar basis, the Investor's commitment to purchase up to $16,000,000 of 
Certificates. 

As stated, no funds of the City, other than Program recoveries, will be obligated to repay 
the Certificates. However, the City will be obligated to pay the fees and expenses of the trustee 
from its general funds. 

Tax-exempt obligations cannot be issued for working capital purposes like paying 
enforcement expenses of the Program. Accordingly, interest on the Certificates held by the 
Investor will be subject to federal income taxation. Under California law, certificates of 
participation issued by a state or local government which are subject to federal taxation are 
exempt from usury limits. 

Financing Documents. The financing documents consist of the following: 

(1) A Certificate Purchase Contract, pursuant to which the Investor agrees to 
purchase, from time to time, up to $16,000,000 of Certificates to fund the Program. 

(2) A Program Receipts Sale and Repurchase Agreement, pursuant to which (i) the 
City agrees to sell the Program recoveries to the Corporation (in consideration of the receipt of 
Certificate proceeds) and (ii) the City agrees to repurchase the Program recoveries from the 
Corporation and to make "repurchase payments" equal to the principal of the Certificates, 
together with interest on the Certificates and amounts needed to pay the Investor's deferred 
commitment fee and to indemnify the Investor, Lehman, the trustee and related parties. 

(3) A Trust Agreement between the Corporation and the trustee, pursuant to which 
the Certificates are issued and secured. The Certificates will represent undivided interests in the 
City's repurchase payments under the Program Receipts Sale and Repurchase Agreement 
discussed above. 

(4) A Placement Agent Agreement between Lehman and the City whereby Lehman 
agrees to identify the Investor, and the City agrees to pay to Lehman a "placement fee" of 
$1,000,000 whether or not the financing is completed, which fee is payable solely from Program 
recoveries. The Placement Agent Agreement reflects the final terms and conditions of the 
transaction. 

( 5 )  The formation documents to create a new non-profit financing corporation. The 
new corporation is being created to avoid subjecting the City's existing bondholders to the 
potential risks of this financing program. 
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RESOLUTION NO. 99-1 80 

A RESOLUTION OF THE CITY COUNCIL OF THE CITY OF LODl RELATING 
TO VARIABLE RATE CERTIFICATES OF PARTICIPATION (ENVIRONMENTAL 
ABATEMENT PROGRAM), APPROVING THE FORMS OF AND AUTHORIZING 

THE EXECUTION AND DELIVERY OF A PROGRAM RECEIPTS SALE AND 
REPURCHASE AGREEMENT, A TRUST AGREEMENT, A CERTIFICATE 
PURCHASE CONTRACT, A PLACEMENT AGENT AGREEMENT AND A 

PROFESSIONAL SERVICES AGREEMENT, AND AUTHORIZING CERTAIN 
OTHER RELATED ACTIONS IN CONNECTION THEREWITH. 

WHEREAS, the City of Lodi (the “City”), is a municipal corporation duly organized and 
existing under and by virtue of the Constitution and laws of the State of California; 

WHEREAS, there exists in the City a significant water contamination problem 
threatening the City’s water supply and the health and safety of the City’s inhabitants; 

WHEREAS, in May 1997, the City executed a Comprehensive Joint Cooperative 
Agreement (Including Related Delegation and Settlement Agreements) with the California 
Department of Toxic Substances Control (“DTSC”) Relating to the Investigation and Abatement 
of the Hazardous Substance Contamination In and Affecting the City (the “Cooperative 
Agree m e n t”) ; 

WHEREAS, under the Cooperative Agreement, the City is committed to act as lead 
agency in initiating and prosecuting environmental enforcement actions (the “Program”) to 
compel responsible parties to investigate and clean up all actual or potential dangers to public 
health and the environment arising from or related to hazardous substance contamination of 
portions of the City’s groundwater and soil located within an area of approximately 600 acres 
and encompassing the City’s central business area (the “Lodi Area of Contamination”), as 
described in the Cooperative Agreement; 

WHEREAS, the Cooperative Agreement fully resolved the City’s liability, if any, for 
contamination arising, in whole or in part, from the design, construction, operation or 
maintenance of the City’s sewer systems; 

WHEREAS, it is in the public interest and welfare of the City’s inhabitants that the City 
find a means of financing the costs of the Program in order to fulfill the City’s obligations under 
the Cooperative Agreement, and to enforce laws and ordinances which compel responsible 
parties to assume the cost and responsibility for the necessary remediation work to clean up the 
City’s water supply and preserve and enhance the City’s water system; 

WHEREAS, the costs of environmental litigation under the Program may be significant; 

WHEREAS, the City has determined that the most feasible means of financing Program 
costs is through the implementation of a certificate of participation financing, which financing will 
facilitate the effective and expeditious abatement of an existing or threatened Environmental 
Nuisance (as defined in the City’s Comprehensive Municipal Environmental Response and 
Liability Ordinance described below) within or affecting the City; 

WHEREAS, pursuant to Sections 37350 and 7158 of the California Government Code, 
Section 17 of the California Code of Civil Procedure, and Sections 953 and 954 of the California 



Civil Code, the City may sell all or a portion of its right to receive recoveries arising from the 
Program; 

WHEREAS, pursuant to Sections 37350 and 7158 of the California Government Code, 
Section 17 of the California Code of Civil Procedure, and Sections 953 and 954 of the California 
Civil Code, the City may purchase all or a portion of its right to receive recoveries arising from 
the Program; 

WHEREAS, to implement this certificate of participation financing, the City proposes to 
irrevocably sell and convey to the Lodi Public Improvement Corporation (the “Corporation”) its 
right to receive Program Receipts (as defined below), and simultaneously therewith the 
Corporation desires to sell and reconvey such Program Receipts back to the City in 
consideration of receipt of the Repurchase Payments, as defined in and pursuant to the 
Program Receipts Sale and Repurchase Agreement, dated , 1999 (the “Sale and 
Repurchase Agreement”), between the City and the Corporation; 

WHEREAS, the Corporation and U.S. Bank Trust National Association, as trustee (the 
“Trustee”), will enter into a Trust Agreement (the “Trust Agreement”) pursuant to which (i) the 
Corporation will assign and pledge to the Trustee its interests in and to the Repurchase 
Payments and (ii) the Trustee will agree to execute and deliver, from time to time, a principal 
amount not to exceed $1 6,000,000 of certificates of participation (the “Certificates”); 

WHEREAS, each Certificate will evidence an undivided, proportionate interest in 
Repurchase Payments, consisting of a principal component and an interest component, to be 
made by the City, as provided in the Sale and Purchase Agreement and in the Trust 
Agreement; 

WHEREAS, the purchase price to be paid by the Corporation for each portion of 
Program Receipts purchased from the City pursuant to the Sale and Repurchase Agreement 
will be payable solely from proceeds from the sale of the Certificates; 

WHEREAS, the City’s obligation to make Repurchase Payments (and certain other 
payments under the Sale and Repurchase Agreement) will be a special obligation of the City 
payable solely from Program Receipts; 

WHEREAS, the City adopted Ordinance No. 1684 on November 17, 1999, effective 
December 17, 1999, repealing and reenacting its Comprehensive Municipal Environmental 
Response and Liability Ordinance, Title 8, Chapter 8.24 of the Lodi Municipal Code (the 
“Ordinance”), pursuant to which the City, among other things, has created in favor of Certificate 
holders a first lien on and interest in the Program Receipts, and the City acknowledges that 
such first lien is superior to all other uses of Program Receipts, except with regard to certain 
Permitted Deductions as provided in the Sale and Repurchase Agreement; 

WHEREAS, the Program Receipts may be pledged to and deposited in the Municipal 
Fund (as defined in the Sale and Repurchase Agreement) created under the Ordinance as 
proceeds of the City’s environmental abatement program; 

WHEREAS, being payable solely from Program Receipts, the receipt by Certificate 
Holders of any amounts under the Sale and Repurchase Agreement and the Trust Agreement 
is unpredictable and uncertain, and accordingly there is significant risk inherent in purchasing 
and holding the Certificates; 
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WHEREAS, in view of the risks and uncertainties associated with the Certificates, the 
City acknowledges that the interest cost of the Certificates is significantly higher than in 
traditional municipal finance transactions; 

WHEREAS, pursuant to Section 5900 et seq. of the Government Code the City, through 
the Corporation, is authorized to issue Certificates the interest component of which is subject to 
federal income taxation, and the City has determined that the interest component of the 
Repurchase Payments made under the Sale and Repurchase Agreement and represented by 
the Certificates will be subject to federal income taxation; 

WHEREAS, pursuant to Section 5906 of the Government Code, the Certificates and the 
purchasers thereof will be exempt from the usury provisions of Section 1 of Article XV of the 
California Constitution; 

WHEREAS, the City and the Corporation propose to execute and deliver a Certificate 
Purchase Contract (the “Certificate Purchase Contract”) with Environmental Restoration 
Company Ltd. (the “Original Purchaser”), pursuant to which the Original Purchaser agrees to 
purchase, from time to time, the Certificates in an aggregate principal amount not to exceed 
$1 6,000,000; 

WHEREAS, Lehman Brothers Inc. has acted as Placement Agent for the Certificates of 
Participation; 

WHEREAS, as a condition to execution and delivery of the Certificates, the City will 
obtain written confirmation from DTSC that the execution of the Sale and Repurchase 
Agreement, the Trust Agreement and the Certificate Purchase Contract and the execution and 
delivery of the Certificates do not violate or conflict with the Cooperative Agreement; and 

WHEREAS, all acts, conditions and things required by the laws of the State of California 
to exist, to have happened and to have been performed precedent to and in connection with the 
consummation of the transactions authorized hereby do exist, have happened and have been 
performed in regular and due time, form and manner as required by law, and the City is now 
duly authorized and empowered, pursuant to each and every requirement of law, to 
consummate such transactions for the purpose, in the manner and upon the terms herein 
provided. 

NOW, THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF 
LODI, AS FOLLOWS: 

Section 1. Findinas. The City Council hereby specifically finds and determines that the 
actions authorized hereby constitute, and are with respect to, the public affairs of the City and 
that the statements, findings and determinations of the City set forth above and in the 
preambles of the documents approved herein are true and correct and that the consummation 
of the transactions contemplated therein shall result in significant public benefits to the City. 

Section 2. Sale and Repurchase Agreement. The Sale and Repurchase Agreement, 
proposed to be executed and entered into by and between the City and the Corporation, in the 
form presented at this meeting and on file with the City Clerk of the City, is hereby approved, 
and the City Manager or the Finance Director are hereby authorized and directed, for and in the 
name and on behalf of the City, to execute and deliver to the Corporation the Sale and 
Repurchase Agreement in substantially said form, with such changes therein as such officers 
may require or approve, such approval to be conclusively evidenced by the execution and 
delivery thereof; provided, that the principal component of the Repurchase Payments shall not 
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exceed $16,000,000 in the aggregate, the final Repurchase Payment shall be due January 1, 
2029, and the Variable Rate of interest with respect to the Certificates shall not exceed 30% per 
annum. 

Section 3. Trust Aqreement. The Trust Agreement, proposed to be entered and 
executed by and between the Corporation and the Trustee, in the form presented at this 
meeting and on file with the City Clerk of the City, is hereby approved, and the Corporation is 
hereby requested to execute and deliver the Trust Agreement in substantially said form, with 
such changes therein as the designated officers of the Corporation may require or approve, 
such approval to be conclusively evidenced by the execution and delivery thereof. 

Section 4. Certificate Purchase Contract. The Certificate Purchase Contract, proposed 
to be executed and entered by the City, the Corporation and the Original Purchaser, in the form 
presented at this meeting and on file with the City Clerk, is hereby approved, and the City 
Manager or the Finance Director are hereby authorized and directed, for and in the name and 
on behalf of the City, to execute and deliver the Certificate Purchase Contract in substantially 
said form, with such changes therein as such officers may require or approve, such approval to 
be conclusively evidenced by the execution and delivery thereof. 

Section 5. Placement Aqent Agreement. The Placement Agent Agreement, proposed 
to be executed and entered by the City and Lehman Brothers Inc., in the form presented at this 
meeting and on file with the City Clerk, is hereby approved, and the City Manager or the 
Finance Director are hereby authorized and directed, for and in the name and on behalf of the 
City, to execute and deliver the Placement Agent Agreement in substantially said form, with 
such changes therein as such officers may require or approve, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

Section 6. Professional Services Aqreement. The Professional Services Agreement, 
including a Scope of Services Statement, proposed to be executed and entered by the City and 
Envision Law Group LLP, San Mateo, California, designating Envision Law Group LLP as the 
City's outside counsel in connection with the Program and setting forth the terms of such 
outside counsel's engagement in connection therewith, in the form presented at this meeting 
and on file with the City Clerk, is hereby approved, and the City Manager or the Finance 
Director are hereby authorized and directed, for and in the name and on behalf of the City, to 
execute and deliver the Professional Services Agreement in substantially said form, with such 
changes therein as such officers may require or approve, such approval to be conclusively 
evidenced by the execution and delivery thereof. 

Section 7. Certificates of Participation. The City Attorney, with the approval of the 
Finance Director, is hereby authorized to cause Certificates to be executed and delivered to the 
Original Purchaser from time to time, in one or more Series having a minimum aggregate 
amount of $250,000 each, to finance the costs of the Program, and to direct the expenditure of 
the proceeds of the Certificates in accordance with the Program Budget attached as Exhibit A 
to the Sale and Repurchase Agreement, as such budget may be revised from time to time with 
the consent of the City Council. 

Section 8. Attestations. The City Clerk is hereby authorized and directed to attest the 
signature of the City Manager and the Finance Director as may be required or appropriate in 
connection with the execution and delivery of the Certificates and the documents approved by 
this Resolution. 

Section 9. Other Actions. The officers of the City are hereby authorized and directed, 
jointly and severally, to do any and all things and to execute and deliver any and all documents 
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which they may deem necessary or desirable in order to consummate the transactions 
authorized hereby and to consummate the sale, execution and delivery of the Certificates, from 
time to time in accordance with the Certificate Purchase Contract, and otherwise to carry out, 
give effect to and comply with the terms and intent of this Resolution, the Sale and Repurchase 
Agreement, the Trust Agreement, the Certificate Purchase Contract, the Placement Agent 
Agreement, and the Certificates, including but not limited to the initiation of any judicial action 
deemed appropriate by the City Attorney in connection with the execution and delivery of the 
Certificates; and all such actions heretofore taken by such officers are hereby ratified, 
confirmed and approved. 

Section 10. City Agreement Not to Impair Rights of Certificate Holders. The City will 
not repeal the Ordinance or amend any provision of the Ordinance in a manner which would 
adversely affect the rights of the holders of the Certificates until the Certificates are fully paid 
and discharged and until the Purchase Commitment, as defined in the Sale and Repurchase 
Agreement, has terminated. 

Section 11. Effective Date. This Resolution shall take effect upon the effective date of 
the Ordinance, unless Ordinance does not become effective by June 1, 2000, in which event 
this Resolution shall be of no further force and effect. 

I hereby certify that Resolution No. 99-180 was passed and adopted by the City Council 
of the City of Lodi in a regular meeting held November 3, 1999, by the following vote: 

AYES: COUNCIL MEMBERS - Mann, Nakanishi, Pennino and Land (Mayor) 

NOES: COUNCIL MEMBERS - Hitchcock 

ABSENT: COUNCIL MEMBERS - None 

ABSTAIN: COUNCIL MEMBERS - None 
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PROGRAM RECEIPTS SALE AND 
REPURCHASE AGREEMENT 

Dated as of [Dated Date] 

Behveen the 

THE CITY OF LODI, 

As Seller and Repurchaser, and 

LODI FINANCING CORPORATION, 
as Purchaser 
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PROGRAM RECEIPTS SALE AND REPURCHASE AGREEMENT 

THIS PROGRAM RECEIPTS SALE AND REPURCHASE AGREEMENT, dated as of 
[Dated Date] (the "Agreement''), is hereby entered into by and between the CITY OF LODI, a 
municipal corporation organized and existing under the laws of the State of California, as seller 
and assignor (the "City") and the LODI FINANCING CORPORATION, a nonprofit corporation 
organized and existing under the laws of the State of California, as purchaser and assignee (the 
"Corporation"); 

W I T N E S S  E T H :  

WHEREAS, there exists in the City a significant water contamination problem 
threatening the City's water supply and the health and safety of the City's inhabitants; 

WHEREAS, in May 1997, the City executed a Comprehensive Joint Cooperative 
Agreement (Including Related Delegation and Settlement Agreements) with the California 
Department of Toxic Substances Control ("DTSC") Relating to the Investigation and Abatement 
of the Hazardous Substance Contamination In and Affecting the City (the "Cooperative 
Agreement"); 

WHEREAS, under the Cooperative Agreement, the City is committed to act as lead 
agency in initiating and prosecuting environmental enforcement actions (the "Program") to 
compel responsible parties to investigate and clean up all actual or potential dangers to public 
health and the environment arising from or related to hazardous substance contamination of 
portions of the City's groundwater and soil located within an area of approximately 600 acres and 
encompassing the City's central business area (the "Lodi Area of Contamination"), as described 
in the Cooperative Agreement; 

WHEREAS, the Cooperative Agreement fully resolved the City's liability, if any, for 
contamination arising, in whole or in part, from the design, construction, operation or 
maintenance of the City's sewer systems; 

WHEREAS, it is in the public interest and welfare of the City's inhabitants that the City 
find a means of financing the costs of the Program in order to fulfill the City's obligations under 
the Cooperative Agreement, and to enforce laws and ordinances which compel responsible 
parties to assume the cost and responsibility for the necessary remediation work to clean up the 
City's water supply and preserve and enhance the City's water system; 

WHEREAS, the costs of environmental litigation under the Program may be significant; 

WHEREAS, the City has determined that the most feasible means of financing Program 
costs is through the implementation of a certificate of participation financing, which financing 
will facilitate the effective and expeditious abatement of an existing or threatened Environmental 
Nuisance (as defined in the City's Comprehensive Municipal Environmental Response and 
Liability Ordinance, described below) within or affecting the City; 

WHEREAS, pursuant to Sections 37350 and 7158 of the California Government Code, 
Section 17 of the California Code of Civil Procedure, and Sections 953 and 954 of the California 
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Civil Code, the City may sell all or a portion of its right to receive recoveries arising from the 
Program; 

WHEREAS, pursuant to Sections 37350 and 7158 of the California Government Code, 
Section 17 of the California Code of Civil Procedure, and Sections 953 and 954 of the California 
Civil Code, the City may purchase all or a portion of its right to receive recoveries arising from 
the Program; 

WHEREAS, to implement this certificate of participation financing, the City proposes to 
irrevocably sell and convey to the Corporation its right to receive Program Receipts (as defined 
herein), and simultaneously therewith the Corporation desires to resell and reconvey such 
Program Receipts back to the City in consideration of receipt of the Repurchase Payments (as 
defined herein), all pursuant to this Agreement; 

WHEREAS, the Corporation and U.S. Bank Trust National Association, as trustee (the 
"Trustee"), will enter into a Trust Agreement, dated as of the date hereof (the "Trust 
Agreement"), pursuant to which (i) the Corporation will assign and pledge to the Trustee its 
interests in and to the Repurchase Payments and (ii) the Trustee will agree to execute and 
deliver, from time to time, a pjncipal amount not to exceed S16,000,000 of certificates of 
participation (the "Certificates"); 

WHEREAS, each Certificate will evidence an undivided, proportionate interest in 
Repurchase Payments, consisting of a principal component and an interest component, to be 
made by the City, as provided herein and in the Trust Agreement; 

WHEREAS, the purchase price to be paid by the Corporation for each portion of 
Program Receipts purchased from the City pursuant to this Agreement will be payable solely 
fiom proceeds from the sale of the Certificates; 

WHEREAS, the City's obligation to make Repurchase Payments (and certain other 
payments under this Agreement) will be a special obligation of the City payable solely from 
Program Receipts; 

WHEREAS, the City adopted its Comprehensive Municipal Environmental Response and 
Liability Ordinance, Ordinance No. , on November 17, 1999, effective December 17, 1999 
(more h l l y  described below) pursuant to which the City, among other things, has created in 
favor of Certificate Holders a first lien on the Program Receipts, and the City acknowledges that 
such first lien is superior to all other uses of Program Receipts, except with regard to certain 
Permitted Deductions as provided herein; 

WHEREAS, the Program Receipts may be pledged to and deposited in the Municipal 
Fund (as defined herein) created under the Ordinance as proceeds of the City's environmental 
abatement program; 

WHEREAS, being payable solely from Program Receipts, the receipt by Certificate 
Holders of any amounts hereunder and under the Trust Agreement is unpredictable and 
uncertain, and accordingly there is significant risk inherent in purchasing and holding the 
Certificates; 
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WHEREAS, in view of the risks and uncertainties associated with the Certificates, the 
City acknowledges that the interest cost of the Certificates is sipificantly higher than in 
traditional municipal finance transactions; 

WHEREAS, pursuant to Section 5900, et seq. of the California Government Code, the 
City, through the Corporation, is authorized to issue Certificates the interest component of which 
is subject to federal income taxation, and the City has determined that the interest component of 
the Repurchase Payments made hereunder and represented by the Certificates will be subject to 
federal income taxation; 

WHEREAS, pursuant to Section 5906 of the California Government Code, the 
Certificates and the purchasers thereof will be exempt from the usury provisions of Section 1 of 
Article XV of the California Constitution; 

WHEREAS, the City and the Corporation propose to execute and deliver a Certificate 
Purchase Contract (the "Certificate Purchase Contract") with Environmental Restoration 
Company Ltd. (the "Original Purchaser"), pursuant to which the Original Purchaser agrees to 
purchase, from time to time, the Certificates in an amount up to an aggregate principal amount 
not to exceed $16,000,000; 

WHEREAS, Lehman Brothers Inc. has acted as Placement Agent for the Certificates; 

WHEREAS, the DTSC has provided in writing that the execution of this Sale and 
Repurchase Agreement, the Trust Agreement and the Certificate Purchase Contract and the 
execution and delivery of the Certificates do not violate or conflict with the Cooperative 
Agreement; 

WHEREAS, the City and the Corporation have determined that all acts and proceedings 
required by law to exist, to have happened and to have been performed precedent to and in 
connection with the execution and entering into of this Agreement and the consummation of the 
transactions authorized hereby do exist, have happened and have been performed in regular and 
due time, form and manner as required by law, and the City and the Corporation are now duly 
authorized and empowered to execute and enter into this Agreement and to consummate such 
transactions for the purpose, in the manner and upon the terms herein provided; 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto hereby formally covenant, agree and bind themselves as 
follows: 

ARTICLE I 

DEFINITIONS 

Section 1.1. Definitions. Unless the context otherwise requires, the terms defined in this 
Section shall, for all purposes of this Agreement, the Trust Agreement and of any agreement 
supplemental hereto and of any statement, opinion or other document herein mentioned, have the 
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meanings herein specified, to be equally applicable to both the singular and plural forms of any 
of the terms herein defined. Words of any gender shall be deemed and construed to include all 
genders. 

Accreted Value 

"Accreted Value" means Outstanding Principal and all unpaid Compounded Interest 
thereon, calculated in accordance with Section 2.04 of the Trust Agreement. 

Additional Pavments 

"Additional Payments" means all amounts payable by the City as Additional Payments 
pursuant to Section 6.7(b) hereof. 

AEreement or Sale and Repurchase Agreement 

"Agreement" or "Sale and Repurchase Agreement" means this Program Receipts Sale and 
Repurchase Agreement, dated as of [Dated Date], between the City and the Corporation, as 
originally executed and as it may from time to time be supplemented, modified, or amended in 
accordance with the terms hereof or of the Trust Agreement. 

Authorized Reuresentative 

"Authorized Representative" means, (1) with respect to the Corporation, the President of 
the Corporation or the Secretary of the Corporation or any other person designated as an 
Authorized Representative of the Corporation by a Statement of the Corporation signed by said 
President and filed with the Trustee, and (2) with respect to the City, the iMayor, the City 
Manager, or the City Attorney of the City or any other person designated as an Authorized 
Representative of the City by a Statement of the City signed by said Mayor, said City Manager, 
or said City Attorney and filed with the Trustee. 

Budgeted Program Costs 

"Budgeted Program Costs" means those fees, expenses, and costs as allocated and 
described in the Program Budget as shown in Exhibit A to this Agreement. 

Business Day 

"Business Day" means a day of the year on which banks located in the city where the 
Corporate Trust Office is located are not required or authorized to be closed. 

Calculation and Verification Agent 

"Calculation and Verification Agent" means a financial institution, investment banking 
firm or accounting firm with a national reputation and capable of performing the functions 
assigned to the Calculation and Verification Agent herein and in the Trust Agreement, as 
selected or consented to by the Original Purchaser, together with such other Certificate Holders 
as are necessary to constitute, in the aggregate, at least 5 1 % of outstanding Accreted Value. 
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Certificate Holder or Holder 

"Certificate Holder" or "Holder," whenever used herein with respect to a registered 
Certificate, means the Person in whose name such Certificate is registered. 

Certificate Purchase Contract 

"Certificate Purchase Contract" means that certain Certificate Purchase Contract, dated as 
, between the Original Purchaser, the City and the Corporation regarding the of 

purchase of the Certificates by the Original Purchaser. 

Certificates 

"Certificates" means the certificates of participation evidencing the undivided, 
proportionate interests of the Holders thereof in Program Receipts to be sold and Repurchase 
Payments to be made by the City pursuant to this Agreement. 

"City" means the City of Lodi, a municipal corporation organized and existing under the 
laws of the State of California. 

Closing Date 

'I C lo s i ng Date" means , -. 

Commitment Period 

"Commitment Period" means the period beginning on the date of the Certificate Purchase 
Contract and ending on the Commitment Period Ending Date or the earlier occurrence of a 
Commitment Termination Event. 

Commitment Period Ending Date 

"Commitment Period Ending Date" means that date which is four years after the Closing 
Date. 

Commitment Termination Event 

"Commitment Termination Event" means the occurrence, prior to the Commitment 
Period Ending Date, of (a) the City's delivery of a Termination Notice to the Trustee and the 
Original Purchaser, stating that it will make no further Issuance Requests; (b) the reduction of the 
Purchase Commitment to zero as described in the Certificate Purchase Contract; (c) the Original 
Purchaser's decision to terminate the Purchase Commitment in the event the City substitutes its 
Outside Counsel or modifies the terms of engagement of its Outside Counsel in a manner which, 
in the sole determination of the Original Purchaser, results in a materially prejudicial change; or 
(d) in the sole discretion of the Original Purchaser, an uncured Event of Default hereunder or 
under the Trust Agreement, or a violation by the City or the Corporation of any covenant, 
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representation or warranty made herein or in the Certificate Purchase Contract or in the Trust 
Agreement, including but not limited to the occurrence of any of the proceedings or actions 
described in Section 9.l(e) hereof relating to bankruptcy or insolvency of the City or the 
Corporation or other actions described therein. 

Compounded Interest 

"Compounded Interest" means all unpaid and accrued interest with respect to the 
Certificates which has been added to Accreted Value. On December 3 1 of each year, all Current 
Interest will become Compounded Interest and will be added to Accreted Value in accordance 
with Section 2.04 of the Trust Agreement. 

Cooperative Agreement 

"Cooperative Agreement" means the Comprehensive Joint Cooperative Agreement, 
executed in May 1997, between DTSC and the City regarding the investigation of and 
remediation of contamination in the Lodi Area of Contamination. 

Corporation 

"Corporation" means the Lodi Financing Corporation, a California nonprofit corporation. 

Corporate Trust Office 

"Corporate Trust Office" or "corporate trust office" means the corporate trust office of the 
Trustee in San Francisco, California, provided that, with regard to execution, delivery, transfer, 
exchange, registration, surrender and payment of Certificates, "Corporate Trust Office" means 
the corporate trust office of U.S. Bank Trust National Association in St. Paul, Minnesota, or such 
other or additional offices as may be designated by the Trustee. 

Covered Subiect 

"Covered Subject" means a single potentially responsible party or tortfeasor that is or 
may be liable for the abatement of environmental conditions within the Lodi Area of 
Contamination as a result of that party's ownership or operation, for a certain period of time, of a 
facility or that party's contribution to the environmental conditions requiring abatement. 

Current Interest 

"Current Interest" means all unpaid interest with respect to the Certificates which has 
accrued but has not yet been compounded in accordance with Section 2.04 of the Trust 
Agreement. 

Deferred Commitment Fee 

"Deferred Commitment Fee" means $2.25 million, or such lesser amount as may be 
payable by the City to the Original Purchaser from time to time in accordance with the terms of 
the Certificate Purchase Contract and the Trust Agreement. 
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Deferred Commitment Fee Reserve Account 

"Deferred Commitment Fee Reserve Account" means the account by that name under the 
Revenue Fund established by Section 5.03 of the Trust Agreement. 

Deliverv Date 

"Delivery Date," when used with respect to a particular Series of Certificates, means the 
date of delivery of such Series of Certificates to the Original Purchaser (as defined below) 
thereof. The Delivery Date for the first Series of Certificates shall be the Closing Date. The 
Delivery Date for each subsequent Series of Certificates shall be the first Business Day of any 
January, April, July, or October on or before the Commitment Period Ending Date as specified 
by the City in the applicable Issuance Request. 

Distribution Date 

"Distribution Date" means the first Business Day following each Repurchase Payment 
Date on which it is reasonably practicable for the Trustee to send payments of Accreted Value 
and Current Interest to Certificate Holders. 

DTSC 

"DTSC" means the California Environmental Protection Agency, Department of Toxic 
Substances Control, which entered into the Cooperative Agreement with the City. 

DTSC Settlement Payments 

"DTSC Settlement Payments" means those amounts used to reimburse the City for 
settlement payments it has previously made to DTSC for certain previously incurred response 
costs pursuant to Section 4.a of the Cooperative Ageement. 

Event of Default 

"Event of Default" means any of the events specified in Section 9.1 hereof. 

Final Pavment Date 

"Final Payment Date" means, with respect to all Certificates, January 1,2029. 

IndeDendent Accountant 

"Independent Accountant" means a certified public accountant or firm of certified public 
accountants specializing in providing financial statements and audits for business and 
governmental entities and who has acted as such an accountant in California for at least three 
years. 
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Independent Consultant 

"Independent Consultant 'I means a reputable specialist or firm of specialists, including 
but not limited to an environmental consultant or an insurance consultant, qualified to evaluate a 
particular aspect of the Program. 

Interest Period 

"Interest Period" means a calendar quarter, being January 1 through March 3 1 , April 1 
through June 30, July 1 through September 30, and October 1 through December 31 (or shorter 
period for the initial period). 

Investment Securities 

"Investment Securities" means investments in a money market fund rated "AAAm" or 
"AAAM-G" or better by S&P or a money market fund collateralized by direct obligations of 
(including obligations issued or held in book entry form on the books 00 the Department of the 
Treasury of the United States of America. Such money market funds may include funds for 
which the Trustee, its affiliates or subsidiaries provide investment advisory or other management 
services. The Trustee shall be entitled to rely upon any written investment direction from the 
City or the Corporation as a certification that such investment constitutes an Investment Security. 

Issuance Request 

"Issuance Request" means a written Request and Certificate of the City, in substantially 
the form set forth in Exhibit B hereto, for the Trustee to execute and deliver a Series of 
Certificates in accordance with the provisions of Section 2.01 of the Trust Agreement. 

Leqal Disbursements 

"Legal Disbursements" means those amounts invoiced by Outside Counsel for out-of- 
pocket direct expenses at the actual cost charged by the provider of such materials or services, 
including postage, copying, overnight delivery services, messengers, long-distance telephone, 
expert witness fees and costs, and reasonable and customary travel expenses. 

Lecal Fees 

"Legal Fees" means those amounts invoiced by Outside Counsel for professional legal 
services rendered on an hourly basis, in accordance with the Retainer and Fee Agreement in 
connection with the Program, and as further limited and described under Exhibit A hereto. 

LIBOR and 3-month LIBOR Rate 

"LIBOR" means, as of the second London banking day immediately preceding the 
beginning of an Interest Period (the "LIBOR Determination Date"), the rate for deposits in 
United States dollars for a period equal to the relevant Interest Period which appears on Telerate 
Page 3750 as of 11 :00 a.m. , London time, on such date. If such rate does not appear on Telerate 
page 3750, the rate for that LIBOR Determination Date will be determined by the Calculation 
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and Verification Agent on the basis of the rates at which deposits in United States dollars are 
offered by the Reference Banks at approximately 11 :00 a.m., London time, on that day to prime 
banks in the London interbank market for a period equal to the relevant Interest Period. For 
purposes of this definition, "Telerate Page 3750" means the display page currently so designated 
on the Dow Jones Market Service or any successor service (or such other page as may replace 
that page on that service or any successor service for the purpose of displaying comparable rates 
or prices), and "Reference Banks" means four major banks in the London interbank market 
selected by the Calculation and Verification Agent. 

"3-month LIBOR Rate" means the LIBOR Rate in effect for the 3-month period 
beginning on each Rate Adjustment Date. 

"Lien" means a security interest, lien, charge, pledge or encumbrance of any kind. 

Lodi Area of Contamination 

"Lodi Area of Contamination" means an area of approximately 600 acres encompassing 
the City's central business area, which is the area described in the Cooperative Agreement as the 
area of the City located within the county of San Joaquin, California bordered approximately by 
the Mokelumne River to the north, Beckman Road to the east, Harney Lane to the south, and 
Mills Avenue to the west and the surrounding commercial and residential area from which 
hazardous substances have been, or are threatened to be, released or where hazardous substances 
have or may come to be located. 

Municipal Fund 

"Municipal Fund" means the Lodi Area of Contamination Environmental Nuisance 
Abatement Fund, which is a restricted account within the Comprehensive Municipal 
Environmental Response Fund created under the Ordinance, or a successor or alternate fund 
created for substantially the same or similar purposes. Such Municipal Fund will contain two 
separate accounts, the Program Account and the Recovery Account, monies in which will be 
segregated, held and invested separately from other assets of the City. 

Moody's 

"Moody's" means Moody's Investors Service, a corporation organized and existing under 
the laws of the State of Delaware, its successors and assigns. 

Notice of Reallocation 

"Notice of Reallocation" means the City's written notice to the Trustee, in the form of 
Exhibit D hereto, with regard to reallocation among items and categories in the Program Budget. 
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Oneoinq Obligations 

"Ongoing Obligations" when used in connection with the Program Budget, refers to a 
category of funds to be expended by the City for obligations arising out of, and limited to, DTSC 
Settlement Payments, computer document management, technical activities, project management 
activities, and Legal Disbursements (but not including any Legal Fees) as further described in 
Exhibit A hereto. 

Opinion of Counsel 

"Opinion of Counsel" means a written opinion of counsel (who may be counsel for the 
City) selected by the City. If and to the extent required by the provisions of Sections 2.1 and 2.2 
of this Agreement and Section 1.03 of the Trust Agreement, each Opinion of Counsel shall 
include the statements provided for in Sections 2.1 and 2.2 of this Agreement and Section 1.03 of 
the Trust Agreement. 

Optional Pavment Date 

"Optional Payment Date" means each date of transfer of funds, other than Program 
Receipts, by the City to the Tqustee for deposit into the Revenue Fund in accordance with 
S ec t ion 6.7( a)( v) hereof. 

Ordinance 

"Ordinance" means Ordinance No. __ , adopted November 17, 1999 and effective 
December 17, 1999, repealing and reenacting the City's Comprehensive Municipal 
Environmental Response and Liability Ordinance, Chapter 8.24 (Health and Sanitation) of 
Title 8 (Health and Safety) of the Lodi Municipal Code, as it  may be amended from time to time 
in accordance with Section 6.18 hereof. 

Oriqinal Purchaser 

"Original Purchaser" means Environmental Restoration Company Ltd. and its successors 
and assigns. 

Outside Counsel 

"Outside Counsel" means Envision Law Group LLP, San Mateo, California, which has 
been selected by the City to represent the City for all matters relating to the Program, in 
accordance with the Retainer and Fee Agreement. 

Outstandinp 

"Outstanding," when used as of any particular time with reference to Certificates, (subject 
to the provisions of Section 11.09 of the Trust Agreement) means all Certificates theretofore, or 
thereupon being, executed and delivered by the Trustee under the Trust Agreement except 
(1) Certificates theretofore cancelled by the Trustee or surrendered to the Trustee for 
cancellation; (2) Certificates with respect to which all liability shall have been discharged in 
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accordance with Section 10.01 of the Trust Agreement, including Certificates (or portions of 
Certificates) referred to in Section 11.10 of the Trust Agreement; and (3) Certificates for the 
transfer or exchange of or in lieu of or in substitution for which other Certificates shall have been 
executed and delivered by the Trustee pursuant to the Trust Agreement. 

Outstanding Certificate Obligations 

"Outstanding Certificate Obligations" means, as of any date, the sum of the Accreted 
Value and Current Interest components of the Certificates. 

Outstanding Principal 

"Outstanding Principal" means the sum of principal amounts of all Series of Certificates 
issued, less any amounts representing the principal component of such Certificates which have 
been repaid to Certificate Holders. 

Permitted Deductions 

"Permitted Deductions" are amounts which the City may deduct from Program Receipts, 
up to 25% of Program Receipts collected at any time, as described in Section 6.4 hereof, prior to 
remittance of such Program Receipts to the Trustee and includes (a) first, certain payments to 
DTSC for oversight costs pursuant to Section 4.b of the Cooperative Agreement and amounts to 
create a reserve balance for such payments in an amount up to S300,OOO and (b) second, 
reimbursement to the City, up to $2,000,000 in the aggregate over the term of this Agreement, 
for expenditures that were incurred by the City in connection with the Program in an amount up 
to $1,000,000 prior to 9- and in an amount up to an additional $1,000,000 for 
expenditures incurred by the City on or after -. 

Person 

"Person" means an individual, corporation, firm, association, partnership, trust, or other 
legal entity or group of entities, including a governmental entity or any agency or political 
subdivision thereof. 

Placement Acent 

"Placement Agent" means Lehman Brothers Inc. and its successors and assigns. 

Placement Fee 

"Placement Fee" means the amount of $1,000,000 payable to the Placement Agent on the 
Closing Date. 

Program 

"Program" means the City's environmental abatement program for the Lodi Area of 
Contamination, including all Abatement Actions (as defined in the Ordinance,) undertaken in 
connection therewith, which include but are not limited to study, investigation, abatement, 
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removal, remediation or response to an Environmental Nuisance (as defined in the Ordinance) or 
threat of Environmental Nuisance, monitoring and assessment or evaluation of an Environmental 
Nuisance, prevention or mitigation of an Environmental Nuisance and enforcement activity in 
response to an Environmental Nuisance, including litigation and other actions against potentially 
responsible parties, their indemnitors or insurers, and shall also include all activities related 
thereto, whether or not expressly described in the Ordinance, including litigation and other 
actions against potential tortfeasors, their indemnitors or insurers. 

Program Account 

"Program Account" means the account by that name established under the Municipal 
Fund. 

Program Budget 

"Program Budget" means the authorized disbursements of the City from the Program 
Account, as described in Exhibit A hereto. 

Program Receipts 

"Program Receipts" means all amounts, proceeds and recoveries from, or in 
contemplation of, or in connection with, the potential liability of responsible parties or 
potentially responsible parties, their insurers or indemnitors, or of tortfeasors or potential 
tortfeasors, their insurers or indemnitors, received by the City (or by any other Person on its 
behalf) on or after July 30, 1999, or received by the City's Outside Counsel after the Closing 
Date, in connection with the Program, whether in cash or non-cash form and regardless of how 
such amounts, proceeds, or recoveries may be characterized, labeled or allocated in any 
judgment, award, settlement or other agreement or payment, including but not limited to all 
amounts, proceeds or recoveries characterized or labeled as legal fees or disbursements or as tort 
claim recoveries, proceeds or settlements. 

Purchase Commitment 

"Purchase Commitment" means the total sum of up to $16,000,000 for the purchase of 
various series of Certificates by the Original Purchaser or by any successor, or lesser amount as 
provided herein or in the Certificate Purchase Contract. 

Ouarterlv Budget Reportine Form 

"Quarterly Budget Reporting Form" means that report, a form of which appears in 
Appendix A hereto, which the City is required to submit to the Calculation and Verification 
Agent within 20 Business Days after the beginning of each calendar quarter (except the first 
quarter) to reconcile the prior quarter's expenditures with the Program Budget and to demonstrate 
the City's compliance with the Program Budget for the prior quarter. 
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Rate Adjustment Date 

"Rate Adjustment Date" means the first Business Day of each January, April, July and 
October. 

Record Date 

"Record Date" means, with respect to any Distribution Date, the Business Day 
immediately preceding such Distribution Date. 

Recoverv Account 

"Recovery Account" means the account by that name established under the Municipal 
Fund. 

Remittance Report 

"Remittance Report" means the City's written report to the Trustee, in the form of 
Exhibit C hereto, required to be delivered as provided under Section 6.4(b) of this Agreement. 

Repurchase Pavment Date 

"Repurchase Payment Date" means 1) each date of transfer of Program Receipts by the 
City to the Trustee (net of Permitted Deductions) for deposit into the Revenue Fund in 
accordance with Section 6.4 hereof and 2) the Final Payment Date. 

Repurchase Payments 

"Repurchase Payments" means all amounts payable by the City as Repurchase Payments 
pursuant to Section 6.7(a) hereof. 

Repurchase Price 

"Repurchase Price" means the sum of (i) the principal amount of all Certificates, together 
with all interest (whether Current Interest or Compounded Interest) on the Certificates, (ii) the 
amount required to pay or fund the Deferred Commitment Fee, and (iii) all Additional Payments 
required to be made by the City pursuant to Section 6.7(b) hereof. 

Retainer and Fee Ageement 

"Retainer and Fee Agreement" means the Professional Services Agreement and Scope of 
, between Outside Counsel and the City, in which the Services Statement, dated 

terms of Outside Counsel's engagement in connection with the Program are set forth. 

Revenue Fund 

"Revenue Fund" means the fund by that name established under the Trust Agreement, 
Section 5.02. 
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"S&P" means Standard & Poor's, a division of The McGraw-Hill Companies, Inc., a 
corporation organized and existing under the laws of the state of New York, its successors and 
assigns. 

"Series1' means each series of the Certificates executed and delivered pursuant to the 
Trust Agreement, as often as on a quarterly basis until the Commitment Period Ending Date. 

State 

"State" means the State of California. 

Statement, Reauest, Requisition, or Order 

"Statement," "Request," "Requisition," and "Order" of the City, the Corporation, the 
Trustee or the Calculation and Verification Agent mean, respectively, a written statement, 
request, requisition, certificate, ok order signed in the name of the City, the Corporation the 
Trustee or the Calculation and Verification Agent by an Authorized Representative of the City, 
the Corporation, the Trustee or the Calculation and Verification Agent, respectively. Any such 
instrument and supporting opinions or representations, if any, may, but need not, be combined in 
a single instrument with any other instrument, opinion, or representation, and the two or more so 
combined shall be read and construed as a single instrument. If and to the extent required by 
Article I1 of this Agreement, each such instrument shall include the statements provided for in 
Article I1 of this Agreement. 

S u ~ p  1 em en tal A meemen t 

"Supplemental Agreement'' means any agreement hereafter duly authorized and entered 
into between the Corporation and the City supplementing, modifying, or amending this 
Agreement; but only if and to the extent that such Supplemental Agreement is specifically 
authorized hereunder. 

Supplemental Trust Aereement 

"Supplemental Trust Agreement" means any trust agreement hereafter duly authorized 
and entered into between the Corporation and the Trustee supplementing, modifying, or 
amending the Trust Agreement; but only if and to the extent that such Supplemental Trust 
Agreement is specifically authorized under the Trust Agreement. 

Termination Notice 

"Termination Notice" means that written notice from the City to the Trustee and the 
Original Purchaser, a form of which is attached hereto as Exhibit F, as provided under the 
Certificate Purchase Contract and the Trust Agreement, that the City has permanently and 
irrevocably discontinued making Issuance Requests. 
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Trust Agreement 

"Trust Agreement" means that certain trust agreement, dated as of [Dated Date], between 
the Corporation and the Trustee, as originally executed and as it may from time to time be 
supplemented, modified, or amended in accordance with the terms thereof. 

Trustee 

"Trustee" means U.S. Bank Trust National Association, a national banking association 
organized and existing under the laws of the United States of America, or its successor, as 
Trustee hereunder as provided in Section 8.01 of the Trust Agreement. 

Variable Rate 

"Variable Rate" means the variable interest rate evidenced by the Certificates and 
determined from time to time in accordance with Section 2.04 of the Trust Agreement. 

ARTICLE I1 

CONTENT OF CERTIFICATES AND OPINIONS 

Section 2.1. Content of Statements and Opinions. Every statement or opinion provided 
for in this Agreement with respect to compliance with any provision hereof shall include (1) a 
statement that the individual making or giving such statement or opinion has read such provision 
and the definitions herein relating thereto; (2) a brief statement as to the nature and scope of the 
examination or investigation upon which the statement or opinion is based; (3) a statement that, 
in the opinion of such individual, he has made or caused to be made such examination or 
investigation as is necessary to enable him to express an informed opinion with respect to the 
subject matter referred to in the instrument to which his signature is affixed; and (4) a statement 
as to whether, in the opinion of such individual, such provision has been complied with. 

Section 2.2. Reasonable Basis for Statements and Opinions. Any such statement or 
opinion made or given by an officer of the City may be based, insofar as it relates to legal, 
accounting, or environmental matters, upon a statement or opinion of or representation by 
counsel, an Independent Accountant or an Independent Consultant selected by the City, unless 
such officer knows, or in the exercise of reasonable care should have known, that the statement, 
opinion or representation regarding the matters upon which such statement or opinion may be 
based, as aforesaid, is erroneous. Any such statement or opinion made or given by such counsel, 
Independent Accountant or Independent Consultant may be based, insofar as it relates to factual 
matters (with respect to which information is in the possession of the City) upon a statement or 
opinion of or representation by an officer of the City, unless such counsel, Independent 
Accountant or Independent Consultant knows, or in the exercise of reasonable care should have 
known, that the certificate or opinion or representation regarding the matters upon which such 
individual's statement or opinion or representation may be based, as aforesaid, is erroneous. The 
same officer of the City, or the same counsel, Independent Accountant or Independent 
Consultant, as the case may be, need not certify to all of the matters required to be certified under 
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any provision of this Agreement, but different officers, counsel, Independent Accountants or 
Independent Consultants may certify to different matters, respectively. 

ARTICLE I11 

REPRESENTATIONS AND WARRANTIES 

Section 3.1. Representations and Warranties of the City. The City makes the following 
representations and warranties to the Corporation as of the date of the execution of this 
Agreement and as of the Closing Date (such representations and warranties to remain operative 
and in full force and effect regardless of delivery of the Certificates or any investigations by or 
on behalf of the Corporation or the results thereof): 

(a) The City is a municipal corporation duly organized and existing under the 
laws of the State, has full legal right, power and authority to enter into this Agreement 
and to carry out and consummate all transactions contemplated by this Agreement. 

(b) This Agreement has been duly authorized, executed, and delivered by the 
City and constitutes the legal, valid and binding agreement of the City, enforceable 
against the City in accordance with its terms; except as enforcement may be limited by 
bankruptcy, insolvency, or other laws affecting the enforcement of creditors’ rights 
generally and by the application of such equitable principles as the court having 
jurisdiction may impose, regardless of whether such enforceability is considered in a 
proceeding in equity or at law. 

(c) The execution and delivery of this Agreement, the consummation of the 
transactions herein and therein contemplated, and the fulfillment of or compliance with 
the terms and conditions hereof, will not conflict with or constitute a violation or breach 
of or default (with due notice or the passage of time or both) under any indenture, 
mortgage, deed of trust, agreement, lease, contract, the Cooperative Agreement, or other 
agreement or instrument to which the City is a party or by which it or its properties are 
otherwise subject or bound, or, to the knowledge of the City, after reasonable inquiry and 
investigation, any applicable law or administrative rule or regulation, the Ordinance or 
any other applicable ordinance, or any applicable court or administrative decree or order, 
or result in the creation or imposition of any prohibited Lien, charge, or encumbrance of 
any nature whatsoever upon any of the property or assets of the City, which conflict, 
violation, breach, default, lien, charge, or encumbrance might have consequences that 
would materially and adversely affect the consummation of the transactions contemplated 
by this Agreement. 

(d) No consent or approval of any trustee or holder of any indebtedness of the 
City, and no consent, permission, authorization, order or license of, or filing or 
registration with, any governmental authority is necessary in connection with the 
execution and delivery of this Agreement, the consummation of any transaction herein 
contemplated, or the fulfillment of or compliance with the terms and conditions hereof 
except as have been obtained or made and as are in full force and effect. 
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(e) There is no action, suit, proceeding, inquiry or investigation, before or by 
any court or federal, state, municipal or other governmental authority, pending, or to the 
knowledge of the City after reasonable inquiry and investigation, threatened, against or 
affecting the City or the assets, properties or operations of the City which, if determined 
adversely to the City or its interests, could have a material adverse effect upon the 
consummation of the transactions contemplated by or the fulfillment of or compliance 
with the terms and conditions of or the validity of this Agreement, and the City is not in 
material default (and no event has occurred and is continuing which, with the giving of 
notice or the passage of time or both, could constitute a material default) with respect to 
any order or decree of any court or any order, regulation or demand of any federal, state, 
municipal or other governmental authority, which default might have consequences that 
would materially and adversely affect the consummation of the transactions contemplated 
by this Agreement. 

( f )  No representation made, nor any information, exhibit or report furnished 
to, the Corporation by the City in connection with the negotiation of this Agreement or 
the Trust Agreement contains any untrue statement of a material fact or omits to state a 
material fact required to be stated therein or necessary to make the statements therein, in 
light of the circumstances under which they were made, not misleading. There is no fact 
that the City has not disclosed to the Corporation or the Trustee in writing that materially 
and adversely affects or in the future may (so far as the City can now reasonably foresee) 
materially and adversely affect the ability of the City to perform its obligations under this 
Agreement or any documents or transactions contemplated hereby. 

(g) The Program Receipts are free and clear of all Liens and encumbrances, 
other than Permitted Deductions and may be deposited in the Municipal Fund created 
under the Ordinance as proceeds of the City's environmental abatement program. 

ARTICLE IV 

CONVEYANCE OF PROGRAM RECEIPTS 

Section 4.1. Sale and Repurchase of Program Receiuts. Effective on the Closing Date, 
(a) the City does hereby and irrevocably sell and convey to the Corporation, without recourse, all 
Program Receipts in consideration of the receipt from the Corporation of the proceeds of the 
Certificates executed and delivered on the Closing Date and on each subsequent Delivery Date 
and the Corporation's agreement hereunder to deliver the same, and (b) the Corporation hereby 
resells and reconveys to the City all Program Receipts in consideration of the City's agreement 
hereunder to make payment of the Repurchase Price. The delivery of the proceeds of the 
Certificates (less, in the case of the initial Series of Certificates, an amount equal to the 
Placement Fee) by the Corporation shall constitute full consideration for the sale of the Program 
Receipts by the City. 

Section 4.2. Sale Effected Without Further Action. The City and the Corporation agree 
that, effective on the Closing Date, the Corporation will acquire, upon delivery of the proceeds of 
the initial Series of Certificates executed and delivered on the Closing Date, a perfected 
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ownership interest in the Program Receipts, and simultaneously therewith the City will reacquire 
such ownership interest, subject, however, to the lien and pledge on the Program Receipts 
created pursuant to this Agreement and the Trust Agreement, and that no further action will be 
required by either party hereto (other than the transfer of the proceeds of the Certificates) to 
effect the absolute sale and conveyance of the Program Receipts to the Corporation and the 
resale and reconveyance of the Program Receipts to the City. 

Section 4.3. Protective Filines. The City shall take all necessary actions to execute and 
deliver, or cause to be executed and delivered, to the Corporation and the Trustee all such other 
and further instruments, documents, and assurances, including the filing of any financing 
statements under the Uniform Commercial Code as of each Delivery Date and as of each date of 
settlement or other receipt of Program Receipts, as may be necessary or reasonably required by 
the Corporation in order to perfect and protect the Corporation's or the Trustee's security interest 
in the Program Receipts created pursuant to this Agreement and the Trust Agreement. Upon 
such execution and delivery, the City shall deliver, or cause to be delivered, a copy of all such 
instruments and documents to the Original Purchaser. 

ARTICLE V 

TERM OF THE AGREEMENT 

Section 5.1. Term. This Agreement shall commence on the Closing Date, and shall 
terminate upon the payment or discharge by the Corporation of all Certificates in accordance 
with Article X of the Trust Agreement and the payment in full of the Deferred Commitment Fee 
and any other amounts authorized or required to be paid by the City hereunder or under the 
Certificate Purchase Contract and, if full payment of such amounts is made or provided for prior 
to the Commitment Period Ending Date, the delivery by the City to the Trustee of a Termination 
Notice pursuant to the Certificate Purchase Contract. 

ARTICLE VI 

COVENANTS AND SECURITY PROVISIONS REGARDING PROGRAM RECEIPTS 

Section 6.1. Pledee of Procram Receipts. In order to secure its obligation to make 
payment in full of the Repurchase Price of all Program Receipts, the City hereby grants, pledges 
and assigns to the Corporation a first, prior and perfected security interest in all Program 
Receipts received by the City (or any other Person on its behalf) or received by the City's 
Outside Counsel, subject only to the right of the City to make Permitted Deductions from such 
Program Receipts. Accordingly, the City shall not be entitled to retain any Program Receipts, 
other than Permitted Deductions, until the Repurchase Price for all Program Receipts has been 
paid in full. 

Section 6.2. No Liens. Except for the conveyances hereunder or any Lien for the benefit 
of the Corporation, the City will not sell, pledge, assign or transfer, or grant, create, or incur any 
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Lien on, any of the Program Receipts, or any interest therein, and the City shall defend the right, 
title and interest of the Corporation and the Trustee in, to and under the Program Receipts against 
all claims of third parties claiming through or under the City. 

Section 6.3. Notice of Liens. The City will notify the Corporation and the Trustee 
promptly after becoming aware of any Lien on any of the Program Receipts, other than the 
conveyances hereunder. In the event any Lien attaches to or is filed against the Program 
Receipts, the City, at its own expense, shall cause each such Lien to be fully discharged and 
released. 

Section 6.4. Collection and Remittance of Program Receipts. 

(a) The City will deposit all Program Receipts upon receipt thereof in the 
Recovery Account and, within two Business Days after receipt thereof, will transfer such 
Program Receipts, net of Permitted Deductions, to the Trustee for deposit into the 
Revenue Fund held by the Trustee under Section 5.02 of the Trust Agreement. In no 
event will the City be obligated to transfer Program Receipts to the Trustee in excess of 
amounts necessary to pay the Outstanding Certificate Obligations, deposits to the 
Deferred Commitment Fee Reserve Account, and any other payments due hereunder. 
The City hereby covenants that i t  will maintain the Recovery Account as a separate 
account under the Municipal Fund and that amounts in the Recovery Account will be 
segregated, held and invested separately from other assets of the City. 

(b) The City shall accompany each remittance of Program Receipts to the 
Trustee with a Remittance Report in the form of Exhibit C hereto, detailing the source(s) 
of the total Program Receipts received, the date the Program Receipts were received, 
their total amount, and the City's calculation of any Permitted Deductions and deposits to 
the Deferred Commitment Fee Reserve Account. Simultaneously with the City's delivery 
of each Remittance Report to the Trustee, the City shall deliver a copy of the Remittance 
Report to the Calculation and Verification Agent. In accordance with such Remittance 
Report, the City shall direct the Trustee to return to the City any amounts which the 
Calculation and Verification Agent determines to be in excess of the amounts required to 
be transferred to the Trustee under Section 6.4(a) above. 

(c) The City covenants, represents and agrees that it will use its best efforts to 
give the Trustee and the Calculation and Verification Agent, as soon as practicable, 
notice of the date that any recoveries, payments settlements or judgments are anticipated 
to be received in the Recovery Account, together with the approximate amount of any 
such receipts. The City agrees that the duty to deposit Program Receipts into the 
Recovery Account and to transfer Program Receipts to the Trustee is a ministerial 
obligation that can be enforced against the City in a suit by mandamus. 

(d) The City agrees that the amount of Program Receipts transferred to the 
Trustee hereunder shall include the amount necessary, as calculated by the Calculation 
and Verification Agent, to fund the Deferred Commitment Fee Reserve Account created 
under Section 5.03 of the Trust Agreement, which amount shall be the then outstanding 
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balance of the Deferred Commitment Fee as calculated in accordance with Section 3 of 
the Certificate Purchase Contract. 

(e) Notwithstanding the foregoing, if, on or before the Commitment Period 
Ending Date, there are no Certificates Outstanding, the Deferred Commitment Fee 
Reserve Account is fully funded, and no Commitment Termination Event has occurred, 
then the City may retain all Program Receipts and, subject to payment of Permitted 
Deductions, may deposit such Program Receipts into the Program Account. All amounts 
so retained pursuant to this subsection (e), will reduce, dollar for dollar, the amount of 
any Purchase Commitment under the Certificate Purchase Contract, unless the Original 
Purchaser (which may withhold its approval in its sole discretion) agrees that no 
reduction of the Purchase Commitment will occur. Program Receipts deposited to the 
Program Account in accordance with this subsection (e) may then be used to pay 
(1) Budgeted Program Costs and (2) the remainder, if any, of Permitted Deductions. 
When there are no Certificates outstanding, and all other obligations under this 
Agreement have been fully satisfied and the Purchase Commitment has been terminated, 
all of the foregoing limitations will be of no further force and effect. 

Section 6.5. Subordination of Claims under Retainer and Fee Aqreement. The City 
covenants, represents and warrants that it has entered into the Retainer and Fee Agreement with 
Outside Counsel whereby Outside Counsel agrees that any claims it might have against the 
Program Receipts and any other amounts payable in connection with the Program are fully 
subordinate to any and all claims of the Original Purchaser and any other Certificate Holders, 
including the right of the Original Purchaser to receive the Deferred Commitment Fee. The City 
hereby assigns all rights under any subordination agreement with Outside Counsel to the 
Original Purchaser and any other Certificate Holders, as well as, to the extent permitted by law, 
the City's rights to any claims which the City could raise against such counsel as a result of any 
error or omission in connection with services rendered by such counsel to the City. If the City 
substitutes its Outside Counsel or modifies the terms of engagement of its Outside Counsel, it 
shall promptly notify the Original Purchaser and, if such substitution or modification, in the sole 
determination of the Original Purchaser, results in a materially prejudicial change, the Original 
Purchaser may terminate the Purchase Commitment. The City covenants that all fees and 
disbursements incurred by Outside Counsel and any other law firms that have provided services 
to the City in connection with the Program prior to the date hereof have either been paid in full 
or are subordinated in accordance with this Section 6.5. 

Section 6.6. Settlements. 

(a) The City may, in its sole discretion, accept cash or non-cash settlements of 
legal actions under the Program, including but not limited to administrative orders and 
proceedings and judicial proceedings, in accordance with subparagraphs (i) and (ii) below 
when a defendant, potentially responsible party, potential tortfeasor, indemnitor or 
insurer wishes to settle, make payment or otherwise resolve its liabilities in connection 
with the Program. 

(i) If the City accepts a non-cash settlement when any Certificates are 
Outstanding, the City will deposit into the Recovery Account, as Program 
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Receipts, from any available funds of the City, an amount sufficient to pay 
Certificates with an Accreted Value equivalent to the dollar value of the non-cash 
settlement, as determined and certified to by an Independent Consultant; and 

(ii) If there is any remaining dollar value after the payment under 
subparagraph (i) above (i.e., the dollar value of the non-cash settlement is greater 
than the Accreted Value of the Outstanding Certificates) or if there are no 
Outstanding Certificates, the City's acceptance of a non-cash settlement will 
reduce the Purchase Commitment by the remaining dollar value of the non-cash 
settlement, as determined by an Independent Consultant. 

(b) Provisions (i) and (ii) of paragraph (a) above do not apply with respect to a 
maximum of two Covered Subjects for which the City accepts non-cash settlements that 
resolve or release the defendants' or potentially responsible parties' or potential 
tortfeasors' insurers' duty to defend, if: 

(i) Policy or coverage limits are not reduced, eroded, or otherwise 
affected by the settlement; and 

(ii) With respect to each defendant, potentially responsible party or 
potential tortfeasor, there remains at least one "highly rated insurer," with a duty 
to defend, with which the City has not settled such duty to defend on a non-cash 
basis. A "highly rated insurer" means an insurer with a claims paying ability 
rating of A3 or greater by Moody's or A- or greater by S&P at the date of the 
settlement in question. 

(c) The Trustee may waive in writing provisions (i) and (ii) under paragraph 
(a) above in advance of a settlement upon the written direction of the Original Purchaser, 
together with such other Certificate Holders as are necessary to constitute, in the 
aggregate, at least 51% of the Outstanding Accreted Value. The Original Purchaser and 
Certificate Holders shall be reasonable in considering a request for such a waiver. 

(d) Prior to the finalization of any settlement under this Section 6.6, the City 
will provide detailed reports to the Trustee, the Original Purchaser and all Certificate 
Holders regarding all cash and non-cash settlements, including information sufficient to 
demonstrate that the requirements of this Section 6.6 have been met and including 
information requested by the Independent Consultant in order to establish the dollar value 
of the settlement. 

Section 6.7. Payments. 

(a) Repurchase Payments. The Accreted Value component and the Current 
Interest component of Repurchase Payments made hereunder shall be assigned to the 
Trustee and shall constitute the source of payment with respect to the Certificates issued 
under the Trust Agreement. For each Series of Certificates issued as of any Delivery 
Date pursuant to the Trust Agreement, the City shall make Repurchase Payments at the 
time and in the amounts set forth below. 
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(i) Mandatow Payment of Repurchase Pavments. The Accreted 
Value and Current Interest components of the Repurchase Payment with respect 
to any Series of Certificates will be due and payable on each Repurchase Payment 
Date, in an amount which totals the amount of Program Receipts transferred to the 
Revenue Fund (rounded to the nearest S1,OOO denomination), to be applied as 
provided in Section 6.7(a)(vi) below. 

(ii) Calculation and Accrual of Current Interest. The Current Interest 
component of the Repurchase Payment for each Interest Period or portion thereof 
preceding a Repurchase Payment Date shall equal the sum of interest accruing at 
the Variable Rate in effect during each such Interest Period on the outstanding 
Accreted Value of such Series of Certificate on each day during such Interest 
Period, as provided in Section 2.04 of the Trust Agreement. In KO event shall the 
Variable Rate exceed 30 percent per annum. The sum of all unpaid Current 
Interest for all Interest Periods or portions thereof during any calendar year shall 
be added to Accreted Value of the Certificates as of each December 31, after 
which date such Accreted Value will bear interest at the Variable Rate. 

(iii) Cessation of Interest Accrual. If as a result of one or more final 
judgments of a court, including courts of appeal and the California and United 
States supreme courts, the City concludes and informs the Original Purchaser and 
the Trustee in writing that it will no longer engage in activities in pursuit of  
Program Receipts, then the Original Purchaser will enter into a written agreement 
(the "Cessation Agreement") thereby causing interest to cease to accrue on the 
Certificates thirty-six months after the date of such Cessation Agreement. The 
Cessation Agreement shall be null and void if the City for any reason continues to 
engage in activities in pursuit of Program Receipts subsequent to the date of the 
Cessation Agreement. 

(iv) Source and Use of ReDurchase Payments. As provided in 
Article VI hereof, the City and the Corporation agree that all Repurchase 
Payments required to be made hereunder shall be paid by the City exclusively 
from Program Receipts, shall be secured by a first and prior lien on all Program 
Receipts, and shall be used to pay Outstanding Certificate Obligations. 

(v) ODtional Pavment From Other Funds. In addition to its obligation 
to pay Repurchase Payments from Program Receipts as provided herein, the City 
shall have the option, at any time and from time to time, to make Repurchase 
Payments from any other legally available funds. To exercise such option, the 
City shall transfer such other funds to the Trustee, as assignee of the Corporation, 
and provide the Trustee with an Order of the City directing that such funds be 
applied to the payment of Outstanding Certificate Obligations in accordance with 
Section 4.02 of the Trust Agreement. Amounts transferred to the Trustee 
pursuant to this Section shall be deposited in the Revenue Fund and will be 
credited against the Outstanding Certificate Obligations in accordance with 
Section 6.4 hereof. 
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(vi) Application of Pavments. All Program Receipts deposited into the 
Revenue Fund shall be applied: first, to the costs of indemnification of the 
Placement Agent, the Calculation and Verification Agent, the Original Purchaser 
and Certificate Holders under Section 8.2 hereof; second, to the Current Interest 
component of the Repurchase Payments due hereunder; third, to the Compounded 
Interest portion of the Accreted Value component of the Repurchase Payments 
due hereunder; fourth, to the Outstanding Principal portion of the Accreted Value 
component of the Repurchase Payments due hereunder; fifth, to fully fund the 
Deferred Commitment Fee Reserve Account; and &, to pay any portion of the 
Deferred Commitment Fee, if and when due, to the Original Purchaser. Any 
Repurchase Payment not paid when due shall bear interest from the date such 
payment is first due at the Variable Rate, as adjusted from time to time and as 
compounded in accordance with the terms hereof and of the Trust Agreement. 
Any interest paid on the Certificates (either Current Interest or Compounded 
Interest) will reduce the Deferred Commitment Fee, and the required balance in 
the Deferred Commitment Fee Reserve Account, dollar for dollar. 

(b) Additional Pavments. The City will pay, within 10 Business Days after 
receipt of an invoice therefor, (i) all taxes and assessments of any type or character 
charged to the Corporation or the Trustee as a result of the sale or repurchase of Program 
Receipts or in any way arising due to the transactions contemplated hereby, (ii) all costs 
and expenses incurred by the Corporation, the Trustee and the Calculation and 
Verification Agent in connection with the execution, performance or enforcement of this 
Agreement and of the Trust Agreement, including but not limited to payment of all fees, 
costs and expenses and all administrative costs of the Corporation, the Trustee and the 
Calculation and Verification Agent in connection with the execution and delivery of each 
Series of Certificates and collection and distribution of the Program Receipts, together 
with all salaries and wages of employees, all expenses, compensation and 
indemnification of the Trustee payable by the Corporation under the Trust Agreement, 
fees of auditors, accountants, attorneys or taxes and all other necessary administrative 
costs of the Corporation or charges required to be paid by it in order to maintain its 
existence or to comply with the terms of the Certificates or the Trust Agreement, (iii) all 
costs of indemnification of the Corporation and the Trustee under Section 8.2 hereof, 
(iv) the Deferred Commitment Fee (including required deposits to the Deferred 
Commitment Fee Reserve Account) and (v) all costs of indemnification of the Placement 
Agent, the Calculation and Verification Agent, the Original Purchaser and Certificate 
Holders under Section 8.2 hereof. The City reserves the right to audit billings for such 
Additional Payments although exercise of such right shall in no way affect the duty of the 
City to make full and timely payment for all such Additional Payments. 

The City will make payments described in the preceding paragraph (except for 
payments under clauses (iv) or (v) above) from any lawhlly available moneys of the 
City. The City will make payments described in clause (iv) solely from Program 
Receipts. The City will make payments described in clause (v) from Program Receipts 
and any proceeds of insurance or self-insurance programs in which the City has 
participated or will participate. 
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Section 6.8. Obligations of the Citv Unconditional. Except as otherwise provided herein, 
the obligation of the City to make payments hereunder and to perform and observe other 
agreements on its part contained herein is absolute and unconditional, and shall not be abated, 
rebated, setoff, reduced, abrogated, terminated, waived, diminished, postponed, or otherwise 
modified in any manner or to any extent whatsoever while any Certificates remain Outstanding 
or any other payments required hereunder remain unpaid, regardless of any acts or circumstances 
that may constitute failure of consideration, commercial frustration of purpose, any change in the 
laws of the United States of America or of the State or any political subdivision thereof or in the 
rules or regulations of any governmental authority, or any failure of the Corporation to perform 
and observe any agreement, whether express or implied, or any duty, liability, or obligation 
arising out of or connected with this Agreement or the Trust Agreement. The City shall pay over 
and transfer all Program Receipts and all other payments required hereunder, regardless of any 
rights of set-off, recoupment, abatement, or counterclaim that the City might otherwise have 
against the Corporation or any other party or parties. 

Notwithstanding the above, the obligations of the City to pay Repurchase Payments, the 
Deferred Commitment Fee and the indemnity obligations to the Special Indemnified Parties 
described in Section 8.2 hereof are special obligations of the City payable solely from the 
Program Receipts (or insurance proceeds or self-insurance as described in Section 6.7(b) above) 
as provided herein and in the Trust Agreement. Neither the general fund nor any enterprise fund 
of the City is liable (except to the extent that Program Receipts are credited thereto), and neither 
the credit nor the taxing power of the City is pledged for the payment of the Repurchase 
Payments or the Deferred Commitment Fee. To the extent that the City is unsuccesshl in 
recovering sufficient amounts to make the Repurchase Payments required to be made hereunder 
(representing the Accreted Value and Current Interest components of the Certificates) from 
Program Receipts designated as Abatement Action Costs (as defined in the Ordinance) or "clean 
up costs" from responsible parties or tortfeasors, Certificate Holders will be entitled to be paid 
from any Program Receipts, notwithstanding the manner in which such receipts are labeled or 
described in any judgment, settlement agreement or insurance payment. 

Section 6.9. Pavment of the Deferred Commitment Fee. If on any date all Certificates 
have been paid or discharged in accordance with the Trust Agreement and, if such date is prior to 
the Commitment Period Ending Date, either (i) the maximum aggregate principal amount of 
Certificates, subject to certain reductions as permitted by the Certificate Purchase Contract and 
the Trust Agreement, has been issued and delivered under the Trust Agreement, or (ii) any other 
Commitment Termination Event has occurred, then the City shall direct the Trustee to apply all 
amounts in the Deferred Commitment Fee Reserve Account and all other Program Receipts to 
the payment of the Deferred Commitment Fee, as provided under Sections 5.03 and 5.04 of the 
Trust Agreement. 

Section 6.10. Taxes, Other Governmental Charqes. The City covenants, warrants and 
agees  that the Program Receipts will be exempt from all taxes of any kind, and if the Program 
Receipts are subject to taxation in any form, the City will pay, as the same become due and in 
accordance with Section 6.7(b), all taxes and governmental charges of any kind whatsoever that 
may at any time be lawfully assessed or levied against or with respect to the Program. 
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Section 6.1 1. Application of Moneys in the Procram Account. The City will deposit all 
proceeds of the Certificates, upon receipt, into the Program Account and will invest all such 
amounts, until they are applied to the payment of Budgeted Program Costs, in Investment 
Securities which mature by the date they are expected to be used. The City hereby covenants 
that it  will maintain the Program Account as a separate account under the Municipal Fund and 
that amounts in the Program Account will be segregated, held and invested separately from other 
assets of the City. 

The City will apply moneys in the Program Account for the sole purpose of paying 
Budgeted Program Costs in accordance with the Program Budget, attached hereto as Exhibit A, 
and will comply with all expenditure limitations by category (Legal Fees and Ongoing 
Obligations) and applicable sub-categories (Legal Fees by tier and Ongoing Obligations 
consisting of DTSC Settlement Payments, computer document management, technical activities, 
project management and Legal Disbursements), except as such limitations are modified pursuant 
to Section 6.12 below. Within 20 Business Days after the end of each calendar quarter during 
the Commitment Period, or thereafter while any Certificates are Outstanding and the Deferred 
Commitment Fee has not been paid in full, the City shall prepare and transmit to the Calculation 
and Verification Agent a Quarterly Budget Reporting Form, in the form attached to Exhibit A, 
and will submit an amended Quarterly Budget Reporting Form to the Calculation and 
Verification Agent when invoices for services rendered during a quarter are received or paid 
after the filing of the Quarterly Budget Reporting Form for that quarter. The Calculation and 
Verification Agent, as directed in the Quarterly Budget Reporting Form, shall verify the City's 
calculations, shall determine whether the application of amounts in the Program Account is in 
compliance with the Program Budget, and shall promptly transmit a report describing the result 
of its review to the City, the Original Purchaser, other Certificate Holders and the Trustee. Upon 
receipt of notice that the City's calculations were erroneous or that any disbursements were not in 
compliance with the Program Budget, the City shall, as applicable, promptly correct its 
calculations and take all necessary actions to comply with the Program Budget. The City shall 
promptly transmit to the Calculation and Verification Agent an amended Quarterly Budget 
Reporting form showing all recalculations and any actions taken to comply with the Program 
Budget, and the Calculation and Verification Agent shall follow the procedures described above 
with respect to the initial submission of the applicable Quarterly Budget Form. The Trustee shall 
receive copies of all Quarterly Budget Reporting Forms, amendments thereto and reports issued 
thereunder and shall transmit copies to the Original Purchaser and Certificate Holders but shall 
have no duty to review such reports filed with it hereunder and shall not be responsible for the 
application of or allocation of amounts in the Program Account. 

Section 6.12. Program Budget: Reallocation of Certain Amounts. The City may 
reallocate f h d s  in the Program Account subject to the guidelines and limitations provided in the 
Program Budget, attached hereto as Exhibit A. In the event that the City elects to reallocate 
amounts deposited into the Program Account from Ongoing Obligations to Legal Fees or from 
Legal Fees to Ongoing Obligations, then the City, prior to such reallocation and expenditure, will 
file a Reallocation Notice Regarding Amounts in Program Account with the Trustee in the form 
of Exhibit D hereto and will certify that such reallocation is consistent with the provisions of this 
Section and the Program Budget. Within 5 Business Days after the receipt thereof, the Trustee 
shall transmit a copy of any Reallocation Notice to the Original Purchaser, other Certificate 
Holders, and the Calculation and verification Agent. 

1073224/30/13350/0049510ctober 26, 1999 - 7:36 

25 



Any request for an increase to the Ongoing Obligation Payment Limits set forth in 
Exhibit A hereto must be delivered by the City to the Trustee in the form of the Ongoing 
Obligation Payment Limit Increase Approval Form, attached hereto as Exhibit E, for transmittal 
to the Original Purchaser and Certificate Holders within 5 Business Days after the Trustee's 
receipt thereof and must be approved by the Original Purchaser and Certificate Holders within 5 
Business Days after the Original Purchaser's and Certified Holders' receipt thereof. If such 
approval is not received by the Trustee within 5 Business Days, the request shall be deemed 
denied. In accordance with the Ongoing Obligation Payment Limit Increase Approval Form, the 
Trustee shall send a report of the Original Purchaser's and other Certificate Holders' response to 
the City, the Calculation and Verification Agent, and the Original Purchaser and other Certificate 
Holders. The Trustee shall deliver to the Original Purchaser, the Certificate Holders, the City 
and the Calculation and Verification Agent, as the case may be, but shall have no duty to review, 
such notices, reports, requests or certifications filed with it under this Section 6.12 and shall not 
be responsible for the application or allocation of amounts in the Program Account. 

Section 6.13. Deliverv of Reports and Records. The City agrees to deliver, or to cause to 
be delivered, reports to the Trustee, to the Calculation and Verification Agent, to the Corporation 
and to the Original Purchaser and any other Certificate Holder on a quarterly basis, or more often 
as reasonably requested, regarding the application of amounts in the Program Account, including 
statements of Legal Fees, classified by individual attorney, task performed and time devoted to 
task, and a detailed report of Ongoing Obligations, including Legal Disbursements, subject to the 
assertion of any privilege or protection of any nature, including but not limited to the attorney- 
client privilege and the attorney work-product protection, available to the City or its attorneys. 
Subject to the assertion of any such privilege or protection, the City will allow the Trustee (who 
will have no duty to review or inspect such records and documents), the Calculation and 
Verification Agent, the Original Purchaser, any Certificate Holder and any auditor on behalf of 
the Corporation, access to all records and documents detailing receipt of amounts into the 
Program Account and disbursements from the Program Account. Reports and records required 
by this Section 6.13 will include the information required by Sections 6.4(b), 6.6(d), 6.1 1 and 
6.12 hereof. 

Section 6.14. Annual Certification and Audit. As soon as practicable but in no event 
later than April 30 of each year, the City shall file with the Trustee and the Calculation and 
Verification Agent a written statement of an Independent Accountant and a certificate from an 
Authorized Representative of the City, having reviewed the City's records and the provisions of 
this Agreement, including but not limited to Section 6.13 and Exhibit A, Exhibit D, and 
Exhibit E hereof, stating that nothing has come to the attention of such Independent Accountant 
or Authorized Representative that would lead such Independent Accountant or Authorized 
Representative to believe that (i) amounts in the Program Account have been applied in violation 
of this Agreement, such as moneys being expended for Legal Fees and Ongoing Obligations in 
violation of the Program Budget, moneys being reallocated in a manner violating the Program 
Budget, or any budget cap or limitation being exceeded, (ii) the receipt and remittance of 
Program Receipts or the calculation, retention and payment of Permitted Deductions are in 
violation of the terms of this Agreement or the Program Budget, or (iii) any settlement entered or 
proposed to be entered is not in accordance with the terms of Section 6.6 hereof, or (iv) any other 
Event of Default hereunder shall have occurred and be continuing. 
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Section 6.15. Dilipent Pursuit of Prozram Receipts; Encacement of Outside Counsel. 
The City hereby covenants that, until all Outstanding Certificates and the Deferred Commitment 
Fee have been fully paid and the Purchase Commitment has been reduced to zero, it will 
diligently pursue collection of Program Receipts, will at all times have engaged competent legal 
counsel with recognized expertise in matters involving environmental litigation, and will not 
terminate the Cooperative Agreement or cause the Cooperative Agreement to be terminated. 

Section 6.16. Sincle Purpose Corporation. The City hereby covenants that it will not use 
the Corporation for, and the Corporation hereby covenants that it will not participate in, any 
other financing or other arrangement in addition to the sale and repurchase of Program Receipts 
and issuance of the Certificates hereunder and under the Trust Agreement. 

Section 6.17. Cooperation With Removal or Replacement of Trustee. The City hereby 
covenants that it will cooperate with the Corporation as needed in connection with the removal 
or replacement of the Trustee in accordance with Section 8.01(d) of the Trust Agreement. 

Section 6.18. No Impairment of Certificate Holders' Richts. The City hereby covenants 
that it will not repeal the Ordinance or amend any provision of the Ordinance in a manner which 
would adversely affect the rights of the Certificate Holders until the Certificates are fully paid 
and discharged and the Purchase Commitment has terminated. The City will provide reasonable 
notice to the Original Purchaser, the Certificate Holders and the Trustee in the event the City 
anticipates any amendment to or repeal of the Ordinance. 

ARTICLE VII 

ASSIGNMENT OF AGREEMENT TO TRUSTEE 

Section 7.1. Assimment by City and Corporation. The parties understand that this 
Agreement and certain rights of the Corporation hereunder will be assigned to the Trustee 
pursuant to an assignment provision in the Trust Agreement. The City hereby transfers in trust, 
grants a security interest in and assigns to the Trustee, for the benefit of the Holders from time to 
time of the Certificates and for the benefit of the Original Purchaser (to the extent of its interest 
in the Deferred Commitment Fee) all of its right, title, and interest in this Agreement and all of 
its interest in the Program Receipts, net of Permitted Deductions. The City agrees to execute all 
documents, including notices of assi,onment and chattel mortgages or financing statements that 
may be reasonably requested by the Corporation, the Trustee, the Original Purchaser or any 
Holder to protect their interests in the Program Receipts during the term hereof, and to provide 
copies thereof to the Corporation, the Trustee, the Calculation and Verification Agent, the 
Original Purchaser, and upon request therefor, to any Certificate Holder so requesting. 
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ARTICLE VIII 

NON-LIABILITY OF CORPORATION; INDEMNIFICATION 

Section 8.1. Non-Liabilitv of Corporation. The Corporation shall not be obligated to pay 
Repurchase Payments or the Deferred Commitment Fee or to make any other payments or 
advance any moneys or be liable for any other costs or expenses hereunder. 

Section 8.2. Indemnification. 

(a) General Indemnity. The City shall, to the extent permitted by law, defend, 
indemnify and hold harmless the Corporation, the Trustee (as the assignee of the 
Corporation's rights hereunder), the Placement Agent, the Calculation and Verification 
Agent, the Original Purchaser, each Certificate Holder and their members, directors, 
officers, employees, and agents from and against any and all losses, claims, damages, 
liabilities, or expenses of every kind, character, and nature whatsoever (excepting 
therefrom only such losses, claims, damages, liabilities, or expenses arising from the 
negligence of the corporation or the Trustee), including, but not limited to, losses, 
claims, damages, liabilities, or expenses arising out of, resulting from, or in any way 
connected with (1) the City's interest in, or use of, the Program Receipts or any portion 
thereoc (2) the sale of the- Certificates and the carrying out of any of the transactions 
contemplated by the Certificates, the Certificate Purchase Contract, the Trust Agreement, 
this Agreement or any related document; (3) the carrying out of the Program; or (4) the 
acceptance of and administration by the Trustee of the Trustee's duties under the Trust 
Agreement. The City shall, to the extent permitted by law and, with respect to the 
indemnification of the Placement Agent, the Calculation and Verification Agent, the 
Original Purchaser and each Certificate Holder, (each a "Special Indemnified Party"), to 
the extent permitted by clause (b) below, pay or reimburse the Corporation, the Trustee, 
the Special Indemnified Parties and their members, directors, officers, employees and 
agents for any and all costs, reasonable attorneys fees, liabilities or expenses incurred in 
connection with investigating, defending against or othenvise in connection with any 
such losses, claims, damages, liabilities, expenses or actions. Notwithstanding anything 
to the contrary in this Agreement or the Trust Agreement, the Trustee and the 
Corporation shall not be entitled to payment, reimbursement or indemnification for 
actions involving willful misconduct, default or negligence on the part of the Trustee or 
the Corporation, respectively. 

(b) Limited Source Indemnitv. The obligation of the City to defend, 
indemnify, and hold harmless the Special Indemnified Parties for any suits or claims 
arising from the sale of  the Certificates or the City's pursuit of the Program (as described 
in the preceding paragraph), shall be payable solely from (i) Program Receipts, and 
(ii) any proceeds of insurance or self-insurance programs in which the City has 
participated or will participate. With regard to item (i), if currently available Program 
Receipts are insufficient to pay attorney fees and expenses and other litigation related 
costs at the time they are incurred, the Special Indemnified Parties may fund the excess of 
such fees and expenses, and any future Program Receipts will be used to reimburse the 
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Special Indemnified Parties for such amounts. With regard to item (ii), the City agrees to 
cooperate fully with the Special Indemnified Parties in submitting and pursuing claims 
against such City insurers, although the City will have no obligation to maintain any 
insurance coverage. 

(c) Special Conditions. The City’s indemnity obligation to the Special 
Indemnified Parties under section (b) above is subject to the following conditions: 

(1) The City will pay attorneys, fees and costs of a single law firm 
chosen by the Special Indemnified Parties to collectively represent the Special 
Indemnified Parties, and such counsel shall, to the extent consistent with the 
Special Indemnified Parties’ interests, cooperate with the City and avoid 
duplication and wastefulness in the assertion of defenses; 

(2) The City will pay attorneys, fees and costs of additional law firms 
to represent an individual Special Indemnified Party where (i) the counsel 
retained under (c)(l) above could not, as a result of applicable law or code of 
professional responsibility, assert a defense on behalf of such an individual 
Special Indemnified Party while simultaneously representing the other Special 
Indemnified Parties for reasons including, but not limited to, a situation in which 
the use of counsel chosen by the Special Indemnified Parties to represent the 
Special Indemnified Party or Parties would present such counsel with a conflict of 
interest, or in which the actual or potential defendants in, or targets of, any such 
action include the Special Indemnified Party or Parties and the City and the 
Special Indemnified Party or Parties shall have reasonably concluded that there 
may be legal defenses available to it and/or other Special Indemnified Parties that 
are different from or additional to those available to the City; or (ii) the City 
otherwise authorizes the Special Indemnified Parties to employ separate counsel 
at the expense of the City; and 

(3) The City will not, without the prior written consent of the Special 
Indemnified Parties, settle or cornpromise or consent to the entry of any judgment 
with respect to any pending or threatened claim, action, suit or proceeding in 
which indemnification or contribution may be sought hereunder (whether or not 
the Special Indemnified Parties are actual or potential parties to such claim or 
action) unless such settlement, compromise or consent includes an unconditional 
release of each Special Indemnified Party fiom all liability arising out of such 
claim, action, suit or proceeding. 

The provisions of this Article VIII shall survive the discharge of the City’s obligations 
under the Trust Agreement. 
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ARTICLE IX 

EVENTS OF DEFAULT AND REMEDIES 

Section 9.1. Events of Default. The following events shall be "Events of Default": 

(a) 
hereunder; 

Failure of the City to remit Program Receipts to the Trustee when required 

(b) Failure by the City to pay or cause to be paid in full any payment required 
hereunder when due, on a Repurchase Payment Date, on the Final Payment Date, or 
otherwise pursuant to the terms hereof; provided, however it shall not be a default 
hereunder if there is a failure to make such payments on a timely basis if such failure is 
caused solely by the insufficiency of Program Receipts so long as the City is not 
otherwise in default hereunder and any such payment is required to be made solely from 
Program Receipts; 

(c) If any material representation or warranty made by the City herein or in 
the Certificate Purchase Agreement Contract or made by the City in any other document, 
instrument, or certificate furnished to the Trustee or the Corporation in connection with 
the execution and delivery of any Series of the Certificates shall at any time be shown to 
have been incorrect in any respect as of the time made; 

(d) If the City shall fail to observe or perform any covenant, condition, 
agreement, or provision in this Agreement on its part to be observed or performed, other 
than as referred to in subsection (a), (b) or (c) of this Section, or shall breach any 
warranty by the City herein contained, for a period of 30 days after written notice, 
specifying such failure or breach and requesting that it be remedied, has been given to the 
City by the Corporation or the Trustee; except that, if such failure or breach can be 
remedied but not within such thirty (30) day period and if the City has taken all action 
reasonably possible to remedy such failure or breach within such 30 day period, such 
failure or breach shall not become an Event of Default for so long as the City shall 
diligently proceed to remedy the same in accordance with and subject to any directions or 
limitations of time established by the Trustee; 

(e) Any proceeding under the United States Bankruptcy Code or any federal 
or state bankruptcy, insolvency, or similar law or any law providing for the appointment 
of a receiver, liquidator, trustee or similar official of the City or the Corporation or of all 
or substantially all of either the City's or the Corporation's assets, is instituted by or with 
the consent of the City or the Corporation, or is instituted without the City's or the 
Corporation's consent and is not permanently stayed or dismissed within sixty (60) days, 
or if the City or the Corporation offers to the City's or the Corporation's creditors to effect 
a composition or extension of time to pay the City's or the Corporation's debts or asks, 
seeks or prays for a reorganization or to effect a plan of reorganization, or for a 
readjustment of the City's or the Corporation's debts, or if the City or Corporation shall 
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make a general or any assignment for the benefit of the City's or the Corporation's 
creditors; 

( f )  Any assertion in any proceeding, forum or action by the City or on its 
behalf to the effect that performance of the City's obligations under this Agreement are 
unlawful or of the City's intention to disavow or repudiate any such obligations; 

(9) If an Event of Default occurs under the Trust Agreement; or 

(h) Any repeal or amendment of the Ordinance in violation of Section 6.18 
hereof. 

Section 9.2. Remedies on Default. In each and every such case during the continuance 
of such an Event of Default, the Corporation and the Trustee may, at their option, take whatever 
action, at law or in equity, as may appear necessary or desirable to collect the Program Receipts 
and to cause to be paid any other payments then due and thereafter to become due under this 
Agreement or to enforce the performance and observance of any obligation, covenant, 
agreement, or provision contained in this Agreement to be observed or performed by the City; it 
being understood that amounts payable by the City upon an Event of Default caused by the City 
shall not be limited to Program Receipts. The Original Purchaser may, in its sole discretion and 
without any liability for liquidated damages, terminate the Purchase Commitment upon the 
occurrence of an Event of Default. 

Section 9.3. Remedies Not Exclusive: No Waiver of Riehts. No remedy herein 
conferred upon or reserved to the Corporation or the Trustee is intended to be exclusive of any 
other available remedy or remedies, but each and every such remedy, to the extent permitted by 
law, shall be cumulative and shall be in addition to every other remedy given under this 
Agreement or now or hereafter existing at law or in equity or otherwise. In order to entitle the 
Corporation and the Trustee to exercise any remedy, to the extent permitted by law, reserved to it 
in this Agreement, it shall not be necessary to give any notice, other than such notice as may be 
herein expressly required. Such rights and remedies as are given to the Corporation hereunder 
shall also extend to the Trustee, and the Trustee may exercise any rights and will be charged with 
the obligations of the Corporation under this Agreement, and the Trustee and the Certificate 
Holders shall be deemed third party beneficiaries of all covenants and conditions herein 
contained. 

No delay in exercising or omitting to exercise any right or power accruing upon any 
default shall impair any such right or power or shall be construed to be a waiver of any such 
default or an acquiescence therein, and every such right and power may be exercised from time 
to time and as often as may be deemed expedient. 

Section 9.4. Expenses on Default. In the event the City should default under any of the 
provisions of this Agreement and the Corporation or the Trustee should employ attorneys or 
incur other expenses of the collection of the payments due hereunder, the City agrees that it will 
on demand therefor pay to the Corporation or the Trustee the reasonable fee of such attorneys 
and such other expenses so incurred by the Corporation or the Trustee. 
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Section 9.5. Notice of Default. The City agrees that as soon as is practicable, and in any 
event within 10 days after such event, the City will furnish the Trustee and the Corporation 
notice of any event that is an Event of Default, or that with the giving of notice or the passage of 
time or both could constitute an Event of Default, that has occurred and is continuing on the date 
of such notice, which notice shall set forth the nature of such event and the action that the City 
proposes to take with respect thereto. Upon having actual notice of the existence of an Event of 
Default, the Trustee shall serve written notice thereof upon the City (unless the City has 
expressly acknowledged the existence of such Event of Default in a writing delivered by the City 
to the Trustee or filed by the City in any court). 

Section 9.6. Survival of ObliEations. The City covenants and agrees with the 
Corporation that, until all obligations hereunder have been met and all obligations have been 
discharged in accordance with the Trust Agreement, its obligations hereunder shall survive the 
cancellation and termination of this Agreement, for any cause, and that the City shall continue to 
make all payments, and perform all other obligations provided for in this Agreement, all at the 
time or times provided in this Agreement. Notwithstanding the above, the provisions of 
Section 8.2 hereof shall survive the discharge of the City’s obligations under the Trust 
Agreement. 

ARTICLE X 

MISCELLANEOUS 

Section 10.1. Notices. All notices or communications herein required or permitted to be 
given shall be in writing mailed or delivered to it as follows: 

(i) If to the Corporation: 

Lodi Financing Corporation 
c/o City of Lodi 
221 West Pine Street 
Lodi, California 95240 
Attention: President 

(ii) If to the City: 

City of Lodi 
221 West Pine Street 
Lodi, California 95240 
Attention: City Attorney 
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If to the Trustee: (iii) 

(iv> 

U.S. Bank Trust National Association 
One California Street, Fourth Floor 
San Francisco, California 941 11 
Attention: Corporate Trust Services 
Reference: Lodi Financing Corporation 

If the Calculation and Verification Agent: 

Lehman Brothers Inc. 

Attention: 

The Corporation, the City, the Trustee and the Calculation and Verification Agent may, 
by notice given hereunder, designate any further or different address to which subsequent 
notices, certificates and other communications shall be sent. 

Section 10.2. Governing Law. This Agreement shall be construed in accordance with 
and governed by the Constitution and laws of the State of California. 

Section 10.3. Binding Effect. This Agreement shall inure to the benefit of and shall be 
binding upon the Corporation, the City and their respective successors and assigns, including the 
Original Purchaser and any subsequent Certificate Holders subject, however, to the limitations 
contained herein. 

Section 10.4. Severabilitv of Invalid Provisions. If any one or more of the provisions 
contained in this Agreement shall for any reason be held to be invalid, illegal, or unenforceable 
in any respect, then such provision or provisions shall be deemed severable from the remaining 
provisions contained in this Agreement and such invalidity, illegality, or unenforceability shall 
not affect any other provision of this Agreement, and this Agreement shall be construed as if 
such invalid, illegal, or unenforceable provision had never been contained herein. The 
Corporation and the City each hereby declares that they would have entered into this Agreement 
and each and every other section, paragraph, sentence, clause, or phrase hereof irrespective of the 
fact that any one or more sections, paragraphs, sentences, clauses, or phrases of this Agreement 
may be held illegal, invalid, or unenforceable. 

Section 10.5. Article and Section Headings and References. The headings or titles of the 
several articles and sections hereof, and any table of contents appended to copies hereof, shall be 
solely for convenience of reference and shall not affect the meaning, construction, or effect of 
this Agreement. All references herein to "Articles," "Sections," and other subsections are to the 
corresponding articles, sections, or subsections of this Agreement; the words "herein," "hereof," 
"hereby," "hereunder," and other words of similar import refer to this Agreement as a whole and 
not to any particular article, section, or subsection hereof; and words of the masculine gender 
shall mean and include words of the feminine and neuter genders. 
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Section 10.6. Agreement Represents ComDlete Agreement: Amendments. This 
Agreement represents the entire contract between the parties hereto. This Agreement may not be 
effectively amended, changed, modified, altered, or terminated except by the written agreement 
of the Corporation and the City, given in accordance with the provisions of the Trust Agreement. 

Section 10.7. Trustee Third Partv Beneficiaw. The Trustee is hereby designated a third 
party beneficiary hereunder for the purpose of enforcing any of the rights hereunder assigned to 
the Trustee. In accordance with Section 9.3 hereof, the Trustee and the Certificate Holders shall 
be deemed third party beneficiaries of all covenants and conditions contained herein. 

Section 10.8. Waiver of Personal Liability. No governing body member, officer, agent, 
or employee of the Corporation or of the City shall be individually or personally liable for the 
payment of Repurchase Payments or any other sum hereunder or be subject to any personal 
liability or accountability by reason of the execution and delivery of this Agreement; but nothing 
herein contained shall relieve any such governing body member, officer, agent, or employee 
from the performance of any official duty provided by law or by this Agreement. 

Section 10.9. Execution of Counterparts. This Agreement may be executed in any 
number of counterparts, each of which shall for all purposes be deemed to be an original and all 
of which shall together constitute but one and the same instrument. 
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IN WITNESS WHEREOF, the City and the Corporation have caused this Agreement to 
be executed in their respective corporate names, all as of the date first above written. 

CITY OF LODI 

By: 
City Manager 

ATTEST: 

City Clerk 

APPROVED AS TO FORM: 

City Attorney 

LODI FJNANCING CORPORATION 

By: 
President 

ATTEST: 

Secretary 

APPROVED AS TO FORM: 

Corporation Counsel 
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EXHIBIT A 

PROGRAM DISBURSEMENT BUDGET 

The Program Disbursement Budget sets out the amount, timing and limitations for 
amounts to be deposited into the Program Account and consists of: (a) caps on disbursements for 
(i) professional fees of Outside Counsel ("Legal Fees") and (ii) "Ongoing Obligations," 
consisting of City reimbursement payments for previously made DTSC settlement payments for 
certain previously incurred response costs pursuant to Section 4.a of the Cooperative Agreement 
("DTSC Settlement Payments"), computer document management, technical activities, project 
management and amounts invoiced by Outside Counsel for out-of-pocket direct expenses 
("Legal Disbursements"), (b) a methodology for paying Legal Fees, (c) a methodology for 
reallocating budget items to provide flexibility for unforeseen events and (d) a methodology for 
handling Purchase Commitment reductions. Legal fees, Legal Disbursements, and all other costs 
incurred in connection with the Program prior to the Closing Date, except up to $610,899 in 
DTSC Settlement Payments, are not included within this Program Disbursement Budget and 
shall not be paid from Certificate proceeds, Program Receipts or any other source until no 
Certificates are outstanding, the Purchase Commitment has ended or has been terminated and all 
other obligations under the Sale and Repurchase Agreement have been fully satisfied. 

The City is required to submit the attached Quarterly Budget Reporting Form ("QBRF") 
to the Calculation and Verification Agent within 20 Business Days after the beginning of each 
calendar quarter (except the first quarter) to reconcile the prior quarter's expenditures with this 
Program Disbursement Budget and to demonstrate the City's compliance with this Program 
Disbursement Budget for the prior quarter. The City must submit an amended QBRF when 
invoices for services rendered during a quarter are received or paid after the filing of the QBRF 
for that quarter or when the Calculation and Verification Agent, in accordance with Section 6.11 
of the Program Receipts Sale and Repurchase Agreement, dated , -7 (the "Sale 
and Repurchase Agreement") between the City of Lodi and the Lodi Financing Corporation, 
determines that the City's calculations were erroneous or that any disbursements were not in 
compliance with the Program Budget. If there are any ambiguities or discrepancies between the 
description of the Program Disbursement Budget in this Exhibit A and the QBRF, the latter Lvill 
govern. 

All capitalized terms used herein that are not otherwise defined shall have the meanings 
as set forth in the Sale and Repurchase Agreement. 
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(a) Disbursement Caps 

Table I: Cumulative Disbursement Cap 

Beginning of 
Quarter 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

Cumulative 
Disbursement 

CaD 

$ 1,500,000 
3,000,000 
4,500,000 
6,000,000 
7,125,000 
8,250,000 
9,375,000 

10,500,000 
11,250,000 
12,000,000 
12,750,000 
13,500,000 
13,875,000 
14,250,000 
14,625,000 
15,000,000 

The maximum amount that may be transferred to the Program Account within the 
Municipal Fund from Certificate proceeds in each quarter is (x) the Cumulative Disbursement 
Cap for that quarter (from Table I) less (y) all amounts transferred previously. 
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Table 11: Program Budget for Ongoing Obligations 

Beginning of 
Ouarter 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

Cumulative 
Ongoing 

Obligations Cap 

$922,250 
1,842,600 
2,761,100 
3,679,600 
4,250,150 
4,820,700 
5,384,800 
5,948,900 
6,203,000 
6,457,100 
6,7 1 1,200 
6,968,350 
7,096,950 
7,225,550 
7,354,150 
7,482,750 

The maximum amount that may be disbursed for Ongoing Obligations at any time is 
(x) the Cumulative Ongoing Obligations Cap for the quarter (from Table IT) less (y) all amounts 
previously disbursed for Ongoing Obligations. However, additional funds may be reallocated 
from the Program Budget for Legal Fees in a ,oiven quarter to pay Ongoing Obligations in 
accordance with the reallocation provisions of this Exhibit A. 
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Table 111: Ongoing Obligations Payment Limits 

Computer 
Beginning of DTSC Document Technical Project Legal 

Quarter Settlement Management Activities Management Disbursements 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

S 250,000 
500,000 
6 10,899 
6 10,899 
6 10,899 
6 10,899 
6 10,899 
61 0,899 
610,899 
610,899 
6 10,899 
6 10,899 
610,899 
6 10,899 
610,899 
6 10,899 

$ 310,596 
619,899 
839,714 

1,143,7 10 
1,361,125 
1 ,GO 1,766 
1,872,326 
2,18 1,475 
2,277,991 
2,380,448 
2,487,003 
2,596,134 
3,650,266 
2,709,352 
2,770,85 1 
2,832,772 

$ 386,010 
712,227 

1,357,095 
2,077,371 
2,388,443 
2,678,692 
2,941,761 
3,15 1,981 
3,207,5 16 
3,256,379 
3,300,640 
3,342,615 
3,378,421 
3,4 1 1,493 
3,445,220 
3,478,478 

$ 52,519 
163,654 
224,052 
269,030 
3 15,858 
360,283 
393,584 
44 1,145 
453,024 
465,634 
478,748 
495,538 
507,780 
5 17,802 
524,755 
53 1,757 

$ 124,800 
249,600 
374,400 
499,200 
665,600 
832,000 
998,400 

1,164,800 
1,33 1,200 
1,497,600 
1,664,000 
1,830,400 
1,895,400 
1,960,400 
2,025,400 
2,090,400 

The amount disbursed for Ongoing Obligations may be used to pay for expenses in any 
of the sub-categories of Ongoing Obligations. However, each sub-category will have a 
maximum cumulative expenditure cap per quarter (from Table In), and Program monies may not 
be expended in excess of these sub-category caps unless (a) the City reallocates the difference 
from the Program Budget for Legal Fees in accordance with the reallocation provisions of this 
Exhibit A and; (b) the City, prior to exceeding the maximum cap in any quarter, provides written 
notice to the Trustee and receives approval from the Original Purchaser and the Certificate 
Holders of the change in the Ongoing Obligation sub-category maximum cumulative expenditure 
cap, as provided in Exhibit E. The DTSC Settlement Payments amounts may not be exceeded 
under any circumstances, however. 
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Table IV: Program Budget for Legal Fees 

Beginning of Cumulative Legal 
Quarter Fee Cap 

1 S 577,750 
2 1,157,400 
3 1,738,900 
4 2,320,400 
5 2,874,850 
6 3,429,300 
7 3,990,200 
8 4 3 5  1,100 
9 5,047,000 
10 5,542,900 
11 6,038,800 
12 6 3 3  1,650 
13 6,778,050 
14 7,024,450 
15 7,270,850 
16 7,5 17,250 

The maximum amount that may be disbursed at any time to pay Legal Fees is (x) the 
amount specified in the Program Budget for Legal Fees for that quarter (from Table IV), less 
(y) all amounts previously disbursed for Legal Fees. However, additional funds may be 
reallocated fiom the Program Budget for Ongoing Obligations for a given quarter to pay Legal 
Fees in accordance with the reallocation provisions of this Exhibit A. 

(b) Legal Fee Payment Methodology 

Legal professional fees billed for services performed during a quarter will be paid subject 
to a three-tier methodology. As discussed more fully below, payments under Tier 1 and Tier 2 
are made quarterly and are based on a percentage (90% and 30% respectively) of legal billings in 
a quarter subject to quarterly caps. Payments under Tier 3 are based on billings which exceed 
the amounts payable under Tier 1 and Tier 2 and are accumulated quarterly but paid only when 
and to the extent that excess funds are available. Invoices received after a quarter for services 
performed during that quarter must be compared to the caps in place for the quarter when 
services were performed. The Tiers are as follows: 

TIER 1 Fees billed for services performed in a quarter ("Quarterly Billings") subject to the 
Tier 1 Billings Cap (from Table V) for the quarter in which the services were 
performed, will be paid at 90% of the amounts billed. 

TIER 2 Quarterly Billings in excess of the Tier 1 Billings Cap (fiom Table V) subject to the 
Tier 2 Billings Cap (from Table V), for the quarter in which the services were 
performed will be paid at 30% of the amounts billed in excess of the Tier 1 Billings 
Cap. 
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TIER 3 Certain Quarterly Billings which are not paid will qualify for accumulation under 
Tier 3. Tier 3 accumulated billings, as described below, will be paid only from either 
(a) amounts reallocated from Ongoing Obligations in accordance with the reallocation 
provisions of this Exhibit A, (b) amounts not utilized in the Legal Fee budget for 
payment of Tier 1 and Tier 2 billings, or (c) Program Receipts retained by the City as 
described in Section 6.4(e) of the Sale and Repurchase Agreement. Tier 3 
accumulated billings are comprised of the following: 

(a) Quarterly Billings in excess of the Tier 1 Billings Cap (from Table V) subject 
to the Tier 2 Billings Cap (from Table V), for the quarter in which the services 
were performed which will be paid at 50% of the amounts billed in excess of 
the Tier 1 Billings Cap. 

(b) Quarterly Billings in excess of the Tier 2 Billings Cap (from Table V) for the 
quarter in which the services were performed which will be paid at 80% of the 
amounts billed in excess of the Tier 2 Billings Cap. 

(c) Quarterly Billings which qualify for payment under Tier 1 or Tier 2 (as 
described above) but are not paid due to insufficient funds within the Program 
Account. 

Table V: Legal Fee Tiers 

Beginning Tier 1 Billings Tier 2 
of Quarter Cap‘” Billings Cap(” 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

$544,444 
544,445 
544,444 
544,445 
5 16,666 
5 16,667 
5 16,667 
5 16,666 
450,000 
450,000 
450,000 
450,000 
227,778 
227,778 
227,778 
227,778 

S 83 6,944 
843,278 
849,444 
849,445 
8 14,833 
8 14,834 
836,333 
836,333 
753,000 
753,000 
753,000 
742,833 
365,778 
365,778 
365,778 
365,778 

( I )  As explained above, up to 90% of this amount may be paid. 

(’) As explained above, up to 30% of the difference between the Tier 2 Billings Cap and the Tier 1 Billings Cap may be paid, 
and up to an additional 50% ofthat difference may accumulate in Tier 3. 
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(c) Reallocation Between Legal Fees and Ongoing Obligations 

The City may choose to reallocate up to $1.3 million from Legal Fees to Ongoing 
Obligations or vice versa in order to exceed the maximum disbursement limits within each of 
these categories or within the Ongoing Obligations sub-categories. The reallocation can take 
place during any quarter. 

The reallocation of funds to the Legal Fee budget can only be used to pay the unpaid 
portion of Legal Fees accrued under Tier 3. 

(d) Purchase Commitment Reductions 

Under certain circumstances discussed in sections 6.4 and 6.5 of the Sale and Repurchase 
Agreement, the remaining Purchase Commitment of the Original Purchaser can be decreased. In 
these circumstances, the Disbursement Caps for all future quarters will be reduced by the amount 
of the Purchase Commitment decrease. 
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Quarterly Budget Reporting Form 

Filing Date: 7 

Quarter Number: 
Quarter Beginning 7 

and Ending Y (the "Reporting Period") 

Definitions: 

The "Next Period" means the three-month period beginning on the day following the 
ending date of the Reporting Period. 

The "Previous Period" means the three-month period (or part thereof in the case of the 
first period) ending on the day before the beginning date of the Reporting Period. 

Other capitalized terms used below are defined either by the instructions and formulas to 
which they refer, or in the Program Receipts Sale and Repurchase Agreement dated as of [Dated 
Date] between the City of Lodi, as Seller and Repurchaser, and the Lodi Financing Corporation, 
as Purchaser (the "Sale and Repurchase Agreement"). 

Note reeardinp Line References: Numbers in parentheses refer to line numbers on this 
Quarterly Budget Reporting Form, except where numbers are followed by "P." A number 
followed by "P" refers to the line of the same number on the Quarterly Budget Reporting Form 
for the Previous Period. (e.g. (1 7P) refers to Line 17 of the Quarterly Budget Reporting Form for 
the Previous Period.) 

Calculation and Verification Agent Instructions: Instructions for the Calculation and 
Verification Agent's use of this Form are specified by the letter code to the right of each line 
below. The actions corresponding to the letter codes are as follows: 

L No action on the part of the Calculation and Verification Agent is necessary; City of Lodi 
is responsible for accuracy of reported numbers. 

The Calculation and Verification Agent should check correctness of mathematical (M( calculations. 

The Calculation and Verification Agent should check compliance according to italicized 
instructions. 

V The Calculation and Verification Agent should refer to appropriate table to check 
correctness of numbers. 

If an Ongoing Obligation Payment Limit Increase Approval Form (an "Approval Form") 
has been submitted and approved, the Calculation and Verification Agent should compare 
each amount given on this form with its respective approved increase on the most recent 
Approval Form. 

F 
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In accordance with Section 6.11 of the Sale and Repurchase Agreement, if this form 
contains any errors in calculation (Calculation and Verification Agent Instructions M, V, and F), the 
Calculation and Verification Agent must immediately notify the City of any corrections needed. 
The Calculation and Verification Agent must immediately notify the City, the Original Purchaser, 
other Certificate Holders and the Trustee if the City fails to comply with the Program Budget 
(Calculation and Verification Agent Instruction C). 

Line Instructions 

A. Renortinp Period Expenditures 

(1) Amount of Certificates issued during Reporting Period. (1) 
(2) Amount of Certificates issued during Next Period (2) 

Lilies (3) througlz (7) and Line (9) - Record the amounts expended 
for services performed during the Reporting Period for the 
following budget categories: 

(3) DTSC Settlement Payments 
(4) Computer Document Management 
( 5 )  Technical Activities 

(3) 
(4) 

(6) Project Management (6)  
(7) Legal Disbursements (7) 

(8) 
(9) Legal Fees (9) 

(8) Total Ongoing Obligations 
= Sum of Lines (3) through (7) 

Reporting Period (For first quarter, use 0) 

= (9) + (10) 

(1 0) 

(1 1) Total Legal Fees 

Legal Fees expended for services performed before the 
(10) 

(1 1) 

B. Cumulative Exnenditures 

Lines (12) through ( I  6) and Line (1 8) - Compute the new 
Cumulative Expenditures by adding Reporting Period Expenditures 
to Previous Period's Cumulative Expenditures. For the first quarter, 
copy the Reporting Period Expenditures from Lines (3) through (9): 

(1 2) DTSC Settlement = (3) + (12P) (12) 
(1 3) (13) 
(14) Technical Activities = ( 5 )  + (14P) (14) 

Computer Document Management = (4) + (1 3P) 

(15) 
(1 6) 
(1 7) Total Ongoing Obligations 

(1 8) 

Project Management = (6) + (1 5P) 
Legal Disbursements = (7) + (1 6P) 

= Sum of Lines (12) through (16) 
Legal Fees = (11) + (18P) 

(15) 
(16) 

(1 7) 
(18) 

L 
L 

M 
L 

L 

M 

M 
M 
M 
M 
M 

M 
M 
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Line Instructions 

Purchase Commitment Reduction 

Program Receipts deposited into the Program Account 
during the Reporting Period 
Record the cash value, as determined by an Independent 
Consultant, of all non-cash settlements received during the 
Reporting Period in excess of the limits set forth in 56.6 of 
the Sale and Repurchase Agreement. 
Record the amount of any Certificate payment by the City 
during the Reporting Period as a result of non-cash 
settlements pursuant to 96.6 (a) (i). 

This is the Purchase Comtnitment Reduction for  the 
Reporting Period. 
[(23P) - (1) - (22)] (For the first quarter, use $15,000,000 
in place of (23P).) 
This is the Purchase Commitment fo r  the Nest Period 
[( 1) + (24P)l (For the first quarter, use 0 in place of (24P).) 
To ta 1 Certificate p u rcli as es thro ugli Reporting Period 
Referring to Table I, copy the Cumulative Disbursement 
Cap for the Next Period. 

This is the maximum Certificate issuance amount for  the 
Next Period. Line (2) mist be less than or equal to this 
amount. 

[(I91 + (20) - 

~ 2 5 )  - (22) - (2411 

Reallocation from LePal Fees to Ongoin0 Obligations: 

Referring to Table 11, copy the Cumulative Ongoing 
Obligations Cap for the Reporting Period. 

Ifpositive, this is the total amount reallocated to Ongoing 
Obligations. In accordance with Exhibit A of the Sale and 
Repurchase Agreement, this amount must be less than or 
equal to $1,300,000. 

[(I 7) - (2711 

Reallocation from Ongoing Oblipations to Legal Fees: 

Referring to Table IV, copy the Cumulative Legal Fee Cap 
for the Reporting Period. 

Ifpositive, this is the total amount reallocated to Legal 
Fees. In accordance with Exhibit A of the Sale and 
Repurchase Agreement, this amount must be less than or 
equal to $1,300,000. 

1s) - (2911 

(19) 

(20) 

L 

L 

(24) 

(25) 

L 

M 

M 

M 

M 

V 

M, C 

V 
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Line Instructions 

F. Oneoinp Oblieation Subcateporv Limits 

Lines (31) through (35) - Ongoing Obligation Payment Limits - 
Referring to Table 111, copy the Ongoing Obligation Payment 
Limits for the following subcategories for the Reporting Period: 

(3 1) DTSC Settlement Payment 
(32) Computer Document Management 
(33) Technical Activities 
(34) Project Management 
(35) Legal Disbursements 
(36) Sum Lines (3 1) through (35). 

Lines (3 7) throirgh (40) - Approved Increases in Subcategory 
Ongoing Obligation Payment Limits - Record any Ongoing 
Obligation Payment Limit increases that have been approved in 
writing by the Original Purchaser and Certificate Holders, and that 
are in effect as of the end of the Reporting Period: 

(37) Computer Document Management 
(38) Technical Activities 
(39) Project Management 
(40) Legal Disbursements 

(3 7) F 

Lines (41) through (44) - Revised Ongoitig Obligation Payment 
Limits - Add each Ongoing Obligation Payment Limit increase 
from Lines (37) through (40) to its respective Ongoing Obligation 
Payment Limit, recorded in Lines (3 1) through (35): 

(41) Computer Document Management: [(32) + (37)] (41) M 
(42) Technical Activities: [(33) + (38)] (42) M 
(43) Project Management: [(34) + (39)] (43) M 
(44) Legal Disbursements: [(35) + (40)] (44) M 

Lines (45) through (49) - Payment in excess of Revised Ongoing 
0 6  ligation Payment Limits: 

(45) DTSC Settlement Payment: Greater of [(12) - (31)] or 0 (45) M 

or 0 (46) M 
(47) Technical Activities: Greater of [( 14) - (42)] or 0 (47) M 
(48) Project Management: Greater of [(15) - (431 or 0 (48) M 
(49) Legal Disbursements: Greater of [(16) - (44)] or 0 (49) M 

(46) Computer Document Management: Greater of [(13) - (41)] 

(50)  Sum (45) through (49). In accordance with Exhibit A ofthe 
Sale and Repurchase Agreement, Line (SO) mist be zero. (50)  M, c 
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Line Instructions 

Legal Tier Structure 

Legal Fee Expenditures: (9) 
Amount paid for Legal Fees for services performed before 
the Reporting Period, for which bills were received after 
submission of the applicable Quarterly Budget Reporting 
Form. If this amount is positive, please request the City to 
submit a revised Quarterly Budget Reporting Form for  the 
period in which these legal services were performed and 
for  all subsequent periods. 

Amount billed for Legal Fees for services performed in the 
Reporting Period. 

[ ( 5  1) - (5211 

Lines (55) and (56) - Referring to Table V, copy the following 
items for the Reporting Period: 

Tier 1 Billings Cap 
Tier 2 Billings Cap 
“56) - (5511 
Lesser of (54) or (55). 
[ ( 5 8 )  x 90%] 
This is the Tier I expenditwe. 
Greater of [(54) - (55)] or 0 
Lesser of (60) or (57) 
[(Gl) x 30%] 
This is the Tier 2 expenditure. 

Tier 3 Accrual: 

(63) [(61) x 50%] 
(64) 
(65) [(64) x 80%] 
(66) 

Greater of [(54) - (56)] or 0 

[(59) + (62) + (63) + (65) - (53)] 
n i s  is the change in Tier 3 balance for  the Reporting 
Period. 
[(67P) + (66)] (For the first quarter, use 0 in place of 
(67PI.l 
This is the Tier 3 balance, 

(67) 

H. Permitted Deductions 

DTSC Reserve 

(68) 
(69) 
(70) 

[(71P)] (For the first quarter, use 0 in place of (71P).) 
Additions to DTSC Reserve during Reporting Period 
Payments to DTSC during Reporting Period 

(54) 

(55) 

(59) 

(62) 

(68) 
(69) 
(70) 

M 

C 
M 

L 

V 
V 
M 
M 

M 
M 
M 

M 

M 
M .  
M 

M 

M 

M 
L 
L 
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Line Instructions 

(7 1) ~ 6 8 )  + (69) - (701 

equal to $300,000. (71) M, c 

DTSC Reserve balance at end of Reporting Period. By the 
definition of Permitted Deductions in the Sale and 
Repurchase Agreement, Line (71) must be less than or 

City Reimbursement 

(72) [(74P)] (For the first quarter, use 0 in place of (747.)  (72) M 

for prior expenditures (73) L 
(73) Amount paid to City during Reporting Period to reimburse 

(74) [(72) + (7311 
By the definition of Permitted Deductions in the Sale aid 
Repurchase Agreement, Line (74) iniist be less than or 
equal to $2,000,000. (74) M, c 
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Quarterly Budget Reporting Form - Table I 

Cumulative Disbursement Caps 

Cumulative 
Disbursement 

Quarter Cap 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

$ 1,500,000 
3,000,000 
4,500,000 
6,000,000 
7,125,000 
8,250,000 
9,375,000 

10,500,000 
1 1,250,000 
12,000,000 
12,750,000 
13,500,000 
13,875,000 
14,250,000 
14,625,000 
15,000,000 
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Quarterly Budget Reporting Form - Table I1 

Cumulative Ongoing Obligations Caps 

Cumulative 
Ongoing 

Quarter Obligations Cap 
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1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
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$ 922,250 
1,842,600 
2,761,100 
3,679,600 
4,25 0,15 0 
4,820,700 
5,384,800 
5,948,900 
6,203,000 
6,457,100 
6,711,200 
6,968,350 
7,096,950 
7,225,550 
7,354,150 
7,482,750 



Quarterly Budget Reporting Form - Table I11 

Quarter - 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 

DTSC 
Settlement 

5250,000 
500,000 
6 10,899 
610,899 
610,899 
610,899 
610,899 
6 10,899 
6 10,899 
610,899 
610,899 
6 10,899 
6 10,899 
6 10,899 
6 10,899 
610,899 

Ongoing Obligation Payment Limits 

Computer 
Document 

Management 
Technical 
Activities 

S 310,596 
6 19,899 
839,714 

1,143,7 10 

1,601,766 
1,872,326 
2,18 1,475 
2,277,99 1 
2,380,448 
2,487,003 
2,596,134 
2,650,266 
2,709,352 
2,770,85 1 
2,832,772 

1,361,125 

$ 386,010 
7 12,227 

1,357,095 
2,077,371 
2,388,443 
2,678,692 
2,94 1,76 1 
3,151,98 1 
3,2073 16 
3,25 6,3 79 
3,300,640 
3,342,6 15 
3,378,421 
3,411,493 
3,445,22 0 
3,47 8,478 

Project Legal 
Management Disbursements 

$ 52,519 
163,654 
224,052 
269,030 
3 15,858 
360,283 
393,584 
441,145 
453,024 
465,634 
478,748 
495,538 
507,780 
5 17,802 
524,755 
53 1,757 

$ 124,800 
249,600 
374,400 
499,200 
665,600 
832,000 
998,400 

1,164,800 
1,33 1,200 
1,497,600 
1,664,000 
1,830,400 
1,895,400 
1,960,400 
2,025,400 
2,090,400 
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Quarterly Budget Reporting Form - Table IV 

Cumulative Legal Fee Caps 

Cumulative 
Quarter Legal Fee Cap 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 

- 12 
13 
14 
15 
16 
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S 577,750 
1 , 157,400 
1,738,900 
2,320,400 
2,874,850 
3,429,300 
3,990,200 
4,55 1,100 
5,047,000 
5,542,900 
6,038,800 
6 3 3  1,650 
6,778,050 
7,024,450 
7,270,850 
7 3  17,250 
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Quarterly Budget Reporting Form - Table V 

Legal Fee Tiers 

Quarter 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 

15 
16 

14 
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Tier 1 
Billings 

Cap 

$544,444 
544,445 
544,444 
544,445 
5 16,666 
5 16,667 
5 16,667 
5 16,666 
450,000 
450,000 
450,000 
450,000 
2 2 7,7 7 8 
227,778 
227,778 
227,778 
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Tier 2 
Billings 

CaD 

$8 3 6,944 
843,278 
849,444 
849,445 
814,833 
8 14,834 
836,333 
836,333 
753,000 
753,000 
753,000 
742,833 
365,778 
365,778 
365,778 
365,778 



EXHIBIT B 

[FORM OF ISSUANCE REQUEST] 

REQUEST AND CERTIFICATE OF THE CITY 

Lodi Financing Corporation 
Not to Exceed $16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

To: US. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 11 

Attention: Sue Vargas, Vice President 
Relationship Specialist 

The City of Lodi, California (the "City") hereby requests and directs the Trustee, on 
behalf of the Lodi Financing Corporation (the "Corporation"), to execute and deliver 
$ of the Corporation's Variable Rate Certificates of Participation ("Certificates") 
(Environmental Abatement Program), Series to [Purchaser] on [Delivery 
Date]. 

We, the City Attorney and Finance Director [City Manager], respectively, of the City, 
hereby certify as follows: 

1. The representations and warranties of the City contained in (a) the Certificate 
Purchase Contract, dated , 1999 (the "Certificate Purchase Contract"), among the 
City, the Corporation and Environmental Restoration Company Ltd. with respect to the sale, 
execution, and delivery of not to exceed $16,000,000 aggregate principal amount of the 
Certificates and (b) the Program Receipts Sale and Repurchase Agreement, dated 7 

1999 (the "Sale and Repurchase Agreement") between the City and the Corporation are true and 
correct in all material respects on and as of the date hereof as if made on this date. 

2 .  There is no action, suit, proceeding, inquiry, or investigation, at law or in equity 
before or by any court, government agency, public board, or body, pending or, to the best of my 
knowledge, threatened against the City, affecting the existence of the City or the titles of its 
officers to their respective offices, or affecting or seeking to prohibit, restrain, or enjoin the sale, 
execution, or delivery of the Certificates or the collection of the Program Receipts (as defined in 
the Sale and Repurchase Agreement) to be used to pay the principal and interest components of 
the Certificates, or the pledge of funds and accounts pursuant to the Trust Agreement (as defined 
in the Sale and Repurchase Agreement), or contesting the powers of the Trustee thereunder with 
respect to the execution of the Certificates; nor, to the best of our knowledge, is there any basis 
for any such action, suit, proceeding, inquiry, or investigation, wherein an unfavorable decision, 
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ruling, or finding would materially adversely affect the authorization, execution, delivery, or 
performance by the City of the obligations on its part contained in the Program Documents, as 
defined in the Certificate Purchase Contract. 

3. After investigation and review of the Program Documents, no event of default, 
nor any event which, after the passage of time or the giving of notice would constitute an event 
of default under a Program Document has occurred and is continuing. 

4. The City has complied with all the agreements and satisfied all the conditions on 
its part to be performed or satisfied at or prior to the date hereof pursuant to the Program 
Documents, including compliance with the Program Budget and including any reallocation of 
amounts therein. 

5 .  The City represents that it  will use the proceeds of this issuance in conformance 
with the Program Budget set forth in Exhibit A to the Sale and Repurchase Agreement. The 
principal amount of Certificates to be executed and delivered hereunder does not exceed the 
Cumulative Disbursement Cap for the calendar quarter immediately following the Delivery Date, 
as set forth in the Program Budget, less the principal amount of any Certificates previously 
executed and delivered. 

6 .  Between the date of the Certificate Purchase Contract and the date hereof, the 
City has not, without the prior written consent of the Original Purchaser, together with such other 
Certificate Holders as are necessary to constitute, in the aggregate, at least 51% of outstanding 
Accreted Value, offered or issued any bonds, notes, or other obligations for borrowed money, or 
incurred any material liabilities, direct or contingent, payable from Program Receipts. 

7. All capitalized terms used herein that are not otherwise defined shall have the 
same meanings as in the Certificate Purchase Contract and the Sale and Repurchase Agreement. 

8. The City hereby requests and directs the Trustee, after the Trustee's review of this 
Request and Certificate, to deliver a copy of this Request and Certificate to the Purchaser under 
the Certificate Purchase Contract at least 10 Business Days prior to the Delivery Date. 

[Delivery Date] 

CITY OF LODI 

By: 
[Name] 

[City Attorney] 

By: 
[Name] 

[City Manager or Finance Director] 
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EXHIBIT C 

[FORM OF REMITTANCE REPORT] 

NOTICE OF REMITTANCE OF PROGRAM RECEIPTS 

U.S. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 11 

Attention: Sue Vargas, Vice President 
ReIationship Specialist 

Pursuant to Sections 6.4 and 6.11 of the Program Receipts Sale and Repurchase 
Agreement dated (the "Sale and Repurchase Agreement") between the City of Lodi, 
California (the "City") and the Lodi Financing Corporation (the "Corporation"), the City hereby 
notifies, certifies and warrants to you, as Trustee, that it has received Program Receipts (in the 
amounts and from the sources described below) and is remitting such moneys (net of deductions 
described below) to you in complfance with said Sections 6.4 and 6.1 1 : 

Total amount of Program Receipts received: $ 

Date received: ("Receipt Date") 

Source(s) of Program Receipts (including caption of action and moneys received from insurers 
or other payors; riders attached as necessary): 

Caption : 

Payor: 

Total amount of Program Receipts received: (1) 

Amount of Program Receipts available for Permitted 
Deductions: (1) x 25% (2) 

DTSC Reserve balance as of Receipt Date: (3 )  

Amount of Program Receipts applied to DTSC Reserve: 
Lesser of (2) or [$300,000 - (3)]  (4) 

Amount of Program Receipts available for City 
reimbursement: (2) - (4) ( 5 )  

Total City reimbursement as of Receipt Date: (6) 
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Amount of Program Receipts applied to City reimbursement: 
Lesser of ( 5 )  or [$2,000,000 - (6)] 

Total amount of Program Receipts applied to Permitted 
Deductions: (4) + (7) 

Amount of Program Receipts remaining after Permitted 
Deductions: (1) - (8) 

Deferred Commitment Fee Reserve Account Balance as of 
the Receipt Date (Obtain from Calculation and Verification 
Agent) 

Amount required to pay Accreted Value and Current Interest 
on Certificates as of the Receipt Date: 

Amount required to pay Current Interest and Compounded 
Interest on Certificates as of the Receipt Date: 

Payment of Current Interest and Compounded Interest from 
funds in Deferred Commitment Fee Reserve Account: 
Lesser of (10) or (1 1) 

Amount required to pay Accreted Value and Current Interest 
after payment from funds in Deferred commitment Fee 
Reserve Account: (1 1) - (1 3) 

Amount of Program Receipts remitted to Trustee from 
Recovery Account to pay Accreted Value and Current 
Interest on Certificates: Lesser of (9) or (14) 

Amount required to fund Deferred Commitment Fee Reserve 
Account after payment of Current and Compounded Interest 
under (1 5): 

Amount of Program Receipts remitted to Trustee from 
Recovery Account to fund Deferred Commitment Fee 
Reserve Account: Lesser of [(9) - (15)] or (16) 

Total Amount of Program Receipts remitted to Trustee from 
Recovery Account: (1 5) + (1 7 )  

Amount of Program Receipts permitted to be transferred 
from the Recovery Account to the Program Account: 
(9) 4 8 )  

(7)  

(1 1) 

(14) 

(16) 

(19) 

The undersigned hereby certifies that this remittance is in compliance with Sections 6.4 
and 6.1 1 of the Sale and Repurchase Agreement. The Trustee is hereby directed to return to the 
undersigned any amounts which the Calculation and Verification Agent determines to be in excess 
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of the amounts required to be transmitted to the Trustee under Section 6.4(a) of the Sale and 
Repurchase Agreement. 

All capitalized terms used herein that are not otherwise defined shall have the same 
meanings as in the Sale and Repurchase Agreement. 

CITY OF LODI 

By: 
[Name] 
[Tit 1 el 

cc: Calculation and Verification Agent 
Original Purchaser 
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EXHIBIT D 

[FORM OF NOTICE OF REALLOCATION] 

REALLOCATION NOTICE 
REGARDING AMOUNTS PJ PROGRAM ACCOUNT 

U.S. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 11 

Attention: Sue Vargas, Vice President 
Relationship SpeciaIist 

Dear 

Pursuant to Section 6.12 of the Program Receipts Sale and Repurchase Agreement dated 
(the "Sale and Repurchase Agreement") between the City of Lodi, California (the 

"City") and the Lodi Financing Corporation (the "Corporation"), the City hereby notifies you of 
the following reallocation of moneys in the Program Account. 

Reallocation as of 

Total amount reallocated by budget category (Legal Fees or Ongoing Obligations ) in 
current quarter: 

S reallocated from to 
(budget category) 

If moneys reallocated from Ongoing Obligations to Legal Fees, total percentage of 
accrued billings after closing in comparison to total billings after closing: 

Accrued billings to date: $ 

Total billings to date: $ 

% 

If moneys reallocated from Legal Fees to Ongoing Obligations, total percentage of 
cumulative expenditures in comparison with the Ongoing Obligation Payment Limit for the 
applicable quarter (from Table 111 of the Quarterly Budget Reporting Form) for the subcategory 
to which moneys would be reallocated (i.e., Computer Document Management, Technical 
Activities, Project Management, or Legal Disbursements): 

Ongoing obligation category: 

Subcategory expenditures to date: $ 
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Ongoing Obligation Payment Limit for subcategory: $ 

% 

A written explanation of the reason for this reallocation is attached to this Reallocation 
Notice. 

The undersigned hereby certifies that this notice of reallocation is in conformance with 
Section 6.11 and Exhibit A (the Program Budget) of the Sale and Repurchase Agreement, and 
that any moneys so reallocated will be used exclusively for purposes permitted under the Sale 
and Repurchase Agreement and Program Budget. 

You are hereby instructed to deliver a copy of this Reallocation Notice to the Original 
Purchaser, all other Certificate Holders, and the Calculation and Verification Agent within 5 
Business Days after your receipt hereof. 

Capitalized terms used herein not otherwise defined shall have the meaning set forth in 
the Sale and Repurchase Agreement. 

CITY OF LODI 

By: 
[Name] 
[Title] 
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EXHIBIT E 

Cumulative 
Maximum for 

Subcategory Quarter 
Computer Document 
Management 

ONGOING OBLIGATION PAYMENT LIMIT INCREASE APPROVAL FORM 

Expected Amount Exceeding- 
Expenditure Maximum 

Filing Date: Y 

Limit Increase to Take Effect the Quarter Beginning , 

U.S. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 11 

Attention: Sue Vargas, Vice Presidetit 
Relatioriship Specialist 

Pursuant to Section 6.12 of the Program Receipts Sale and Repurchase Agreement dated 
(the "Sale and Repurchase Agreement") between the City of Lodi, California (the 

"City") and the Lodi Financing Corporation, the City hereby requests the following increase(s) to 
the Ongoing Obligation Payment Limits set forth in Exhibit A of the Sale and Repurchase 
Agreement, and instructs you, as Trustee, to forward a copy of this Ongoing Obligation Payment 
Limit Increase Approval Form (the "Approval Form") to the Original Purchaser (as defined in 
the Sale and Repurchase Agreement) and all other Certificate Holders within 5 Business Days 
after your receipt hereof and to ascertain within 5 Business Days after the receipt of such 
transmittal whether the Original Purchaser, together with such other Certificate Holders as are 
necessary to constitute, in the aggregate, at least 5 1 % of outstanding Accreted Value, approves 
or denies this request. Upon such determination, you are instructed to inform the City, the 
Calculation and Verification Agent, the Original Purchaser and the other Certificate Holders of 
the response. 

I Technical Activities I I I 
Project Management 

Legal Disbursements 
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Explanation 

CITY OF LODI 

By: 
[Name] 
[Title] 

TRUSTEE'S REPORT TO THE CITY 

We have forwarded a copy of the Approval Form to the Original Purchaser and Certificate 
Holders on , and the Original Purchaser and Certificate Holders have 
responded to this request as follows: 

The Original Purchaser, together with such other Certificate Holders as are necessary 
to constitute, in the aggregate, at least 5 1 % of outstanding Accreted Value, approves 
the Ongoing Obligation Payment Limit increase(s) requested on the Approval Form. 

The Original Purchaser, together with such other Certificate Holders as are necessary 
to constitute, in the aggregate, at least 5 1% of outstanding Accreted Value, approves 
the Ongoing Obligation Payment Limit increase(s) requested on the Approval Form, 
with the following exceptions: 

~~~~~~~~ ~~ 

The Original Purchaser, together with such other Certificate Holders as are necessary 
to constitute, in the aggregate, at least 5 1 % of outstanding Accreted Value, does not 
approve any Ongoing Obligation Payment Limit increase(s) requested on the 
Approval Form. 
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The Original Purchaser, together with such other Certificate Holders as are necessary 
to constitute, in the aggregate, at least 5 1 % of outstanding Accreted Value, has not 
responded within 5 Business Days after receipt of our transmittal of the Approval 
From to them and, in accordance with Section 6.1 1 of the Sale and Repurchase 
Agreement, are deemed to have denied the requested increase(s). 

U.S. BANK TRUST NATIONAL ASSOCIATION 

By: 
[Name] 
Trustee 

Date: 

cc: Calculation and Verification Agent 
Original Purchaser and other Certificate Holders 
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EXHIBIT F 

[FORM OF TERMINATION NOTICE] 

Lodi Financing Corporation 
Not to Exceed $16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

U.S. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 11 

Attention: Sue Vargas, Vice President 
Relationship Specialist 

1. Pursuant to the * Certificate Purchase Contract dated (the 
"Certificate Purchase Contract"), among the City of Lodi, California (the "City"), the Lodi 
Financing Corporation (the "Corporation") and Environmental Restoration Company Ltd., the 
City hereby certifies, represents and warrants that it will make no additional Issuance Requests to 
the Trustee and is hereby irrevocably and permanently discontinuing all Issuance Requests. 

Last Issuance Request made on: 

Last Issuance Request amount: 

Date of Delivery of Certificates under last Issuance Request: 

2. The undersigned hereby certifies that this Notice is in compliance with the 
Certificate Purchase Agreement and the Program Receipts Sale and Repurchase Agreement, 
dated , between the City and the Corporation (the "Sale and Repurchase 
Agreement"). 

3. All capitalized terms used herein that are not otherwise defined shall have the 
same meanings as in the Certificate Purchase Contract and the Sale and Repurchase Agreement. 
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4. The City has delivered a copy of this Termination Notice to the Purchaser under 
the Certificate Purchase Contract and to the Calculation and Verification Agent. 

CITY OF LODI 

By: 
[Name] 
[Title] 

cc: Original Purchaser 
Calculation and Verification Agent 
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I 

LODI FINANCING CORPORATION 

U.S. BANK TRUST NATIONAL ASSOCIATION, 
as Trustee 

TRUST AGREEiMENT 

Dated as of [Dated Date] 

Lodi Financing Corporation 
Not to Exceed $16,000,000 

Aggregate Principal Amount of 
Variable Rate Certificates of Participation 

(Environmental Abatement Program) 
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TRUST AGREEMENT 

THIS TRUST AGREEMENT, dated as of [Dated Date], (the "Trust Agreement") is 
hereby entered into by and among the LODI FINANCJNG CORPORATION, a nonprofit 
corporation organized and existing under the laws of the State of California (the "Corporation"), 
and U.S. Bank Trust National Association, a national banking association organized and existing 
under the laws of the United States of America, as trustee (the "Trustee"); 

W I T N E S S E T H  

WHEREAS, there exists in the City of Lodi, California (the "City") a significant water 
contamination problem threatening the City's water supply and the health and safety of the City's 
inhabit ants ; 

WHEREAS, in May 1997, the City executed a Comprehensive Joint Cooperative 
Agreement (Including Related Delegation and Settlement Agreements) with the California 
Department of Toxic Substances Control ("DTSC'') Relating to the Investigation and Abatement 
of the Hazardous Substance Contamination In and Affecting the City (the "Cooperative 
Agreement"); 

WHEREAS, under the Cooperative Agreement, the City is committed to act as lead 
agency in initiating and prosecuting environmental enforcement actions (ths "Program") to 
compel responsible parties to investigate and clean up all actual or potential dangers to public 
health and the environment arising from or related to hazardous substance contamination of 
portions of the City's groundwater and soil located within an area of approximately 600 acres and 
encompassing the City's central business area (the "Lodi Area of Contamination") as described in 
the Cooperative Agreement; 

WHEREAS, the Cooperative Agreement fully resolved the City's liability, if any, for the 
contamination arising, in whole or in part, from the design, construction, operation or 
maintenance of the City's sewer systems; 

WHEREAS, it is in the public interest and welfare of the City's inhabitants that the City 
find a means of financing the costs of the Program in order to fulfill the City's obligations under 
the Cooperative Agreement, and to enforce laws and ordinances which compel responsible 
parties to assume the cost and responsibility for the necessary remediation work to clean up the 
City's water supply and preserve and enhance the City's water system; 

WHEREAS, the costs of environmental litigation under the Program may be significant; 

WHEREAS, the City has determined that the most feasible means of financing Program 
costs is through the implementation of a certificate of participation financing; which financing 
will facilitate the effective and expeditious abatement of an existing or threatened Environmental 
Nuisance (as defined in the City's Comprehensive Municipal Environmental Response and 
Liability Ordinance, described below) within or affecting the City. 
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WHEREAS, pursuant to Sections 37350 and 7158 of the California Government Code, 
Section 17 of the California Code of Civil Procedure, and Sections 953 and 954 of the California 
Civil Code, the City may sell all or a portion of its right to receive recoveries arising from the 
Program; 

WHEREAS, pursuant to Sections 37350 and 7158 of the California Government Code, 
Section 17 of the California Code of Civil Procedure, and Sections 953 and 954 of the California 
Civil Code, the City may purchase all or a portion of its right to receive recoveries arising from 
the Program; 

WHEREAS, to implement this certificate of participation financing, the City proposes to 
irrevocably sell and convey to the Corporation its right to receive Program Receipts, as defined 
in, and pursuant to, a Program Receipts Sale and Repurchase Agreement, dated 7 

1999 (the "Sale and Repurchase Agreement"), between the City and the Corporation, and 
simultaneously therewith the Corporation desires to resell and reconvey such Program Receipts 
back to the City in consideration of receipt of the Repurchase Payments (as defined in the Sale 
and Repurchase Agreement), all pursuant to the Sale and Repurchase Agreement; 

WHEREAS, for the purpgse of financing the Program, and to secure their obligations 
hereunder, the City and the Corporation have agreed to assign and transfer certain of their rights 
under the Sale and Repurchase Agreement to the Trustee; 

WHEREAS, in consideration of the execution of this Trust Agreement the Trustee has 
agreed to execute and deliver, fiom time to time on a quarterly basis if requested, a principal 
amount not to exceed S 16,000,000 of certificates of participation (the "Certificates"), each 
Certificate evidencing an undivided, proportionate interest in Repurchase Payments, consisting 
of a principal component and an interest component (the "Repurchase Payments") to be made by 
the City under the Sale and Repurchase Agreement; 

WHEREAS, the purchase price to be paid by the Corporation for each portion of 
Program Receipts purchased from the City pursuant to the Sale and Repurchase Agreement will 
be payable solely from proceeds from the sale of the Certificates; 

WHEREAS, the City's obligation to make Repurchase Payments (and certain other 
payments under the Sale and Repurchase Agreement) will be a special obligation of the City 
payable solely fiom Program Receipts, as defined in the Sale and Repurchase Agreement; 

WHEREAS, the City adopted Ordinance No. on November 17, 1999, effective 
December 17, 1999, repealing and reenacting its Comprehensive Municipal Environmental 
Response and Liability Ordinance, Title 8, Chapter 8.24 of the Lodi Municipal Code (the 
"Ordinance"), pursuant to which the City, among other things, has created in favor of Certificate 
Holders a first lien on and interest in the Program Receipts, and the City acknowledges that such 
first lien is superior to all other uses of Program Receipts, except with regard to certain Permitted 
Deductions as provided in the Sale and Repurchase Agreement; 
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WHEREAS, the Program Receipts may be pledged to and deposited in the Municipal 
Fund (as defined in the Sale and Repurchase Agreement) created under the Ordinance as 
proceeds of the City's environmental abatement program; 

WHEREAS, being payable solely from Program Receipts, the receipt by Certificate 
Holders of any amounts hereunder and under the Sale and Repurchase Agreement is 
unpredictable and uncertain, and accordingly there is significant risk inherent in purchasing and 
holding the Certificates; 

WHEREAS, in view of the risks and uncertainties associated with the Certificates, the 
City has acknowledged that the interest cost of the Certificates is significantly higher than in 
traditional municipal finance transactions; 

WHEREAS, pursuant to Section 5900 et seq. of the California Government Code, the 
City, through the Corporation, is authorized to issue Certificates the interest component of which 
is subject to federal income taxation, and the City has determined that the interest component of 
the Repurchase Payments made under the Sale and Repurchase Agreement and represented by 
the Certificates will be subject to federal income taxation; 

WHEREAS, pursuant to Section 5906 of the California Government Code, the 
Certificates and the purchasers thereof will be exempt from the usury provisions of Section 1 of 
Article XV of the California Constitution; 

WXEREAS, the City and the Corporation propose to execute and deliver a Certificate 
Purchase Contract (the "Certificate Purchase Contract") with Environmental Restoration 
Company Ltd. (the "Original Purchaser"), pursuant to which the Original Purchaser agrees to 
purchase, from time to time, the Certificates in an aggregate principal amount not to exceed 
s 16,000,000; 

LWEREAS, Lehman Brothers Inc. has acted as Placement Agent for the Certificates; 

WHEREAS, the DTSC has provided in writing that the execution of the Sale and 
Repurchase Agreement, this Trust Agreement and the Certificate Purchase Contract and the 
execution and delivery of the Certificates do not violate or conflict with the Cooperative 
Agreement, as defined in the Sale and Repurchase Ageement; 

WHEREAS, the Corporation has determined that all acts and proceedings required by 
law to exist, to have happened and to have been performed precedent to and in connection with 
the execution and entering into of this Trust Agreement and the consummation of the 
transactions authorized hereby do exist, have happened and have been performed in regular and 
due time, form and manner as required by law, and the Corporation and the Trustee are now duly 
authorized and empowered to execute and enter into this Trust Agreement and to consummate 
such transactions for the purpose, in the manner and upon the terms herein provided; 

NOW, THEREFORE, for and in consideration of the premises and the mutual covenants 
hereinafter contained, the parties hereto hereby formally covenant, agree, and bind themselves as 
fo 11 0 w s : 
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ARTICLE I 

DEFINITIONS 

SECTION 1.01. Definitions. Unless the context clearly otherwise requires, all capital- 
ized terms used herein shall have the meanings assigned to such terms in the Sale and 
Repurchase Agreement, as originally executed or as it may from time to time be supplemented, 
modified, or amended. 

SECTION 1.02. Internretation. Unless the context otherwise indicates, words expressed 
in the singular shall include the plural and vice versa and the use of the neuter, masculine, or 
feminine gender is for convenience only and shall be deemed to mean and include the neuter, 
masculine or feminine gender, as appropriate. 

Headings of articles and sections herein and the table of contents hereof are solely for 
convenience of reference, do not constitute a part hereof, and shall not affect the meaning, 
construction or effect hereof. 

SECTION 1.03. Content of Certificates and Opinions. Every certificate or opinion 
provided for in this Trust Agreement with respect to compliance with any provision hereof shall 
include (1) a statement that the person making or giving such certificate or opinion has read such 
provision and the definitions herein relating thereto; (2) a brief statement as to the nature and 
scope of the examination or investigation upon which the certificate or opinion is based; (3) a 
statement that, in the opinion of such person, he has made or caused to be made such examina- 
tion or investigation as is necessary to enable him to express an informed opinion on the subject 
matter referred to in the instrument to which his signature is affixed; and (4) a statement as to 
whether, in the opinion of such person, such provision has been complied with. 

Any such certificate or opinion made or given by an officer of the Corporation or the City 
may be based, insofar as it relates to a legal, accounting, or environmental matter, upon a certifi- 
cate or opinion of or representation by counsel, an Independent Accountant or an Independent 
Consultant selected by the City, unless such officer knows, or in the exercise of reasonable care 
should have known, that the certificate, opinion, or representation with respect to the matters 
upon which such certificate or statement may be based, as aforesaid, is erroneous. Any such 
certificate or opinion made or given by such counsel, Independent Accountant or Independent 
Consultant may be based, insofar as it regards factual matters (with respect to which information 
is in the possession of the Corporation or the City, as the case may be) upon a certificate or 
opinion of or representation by an officer of the Corporation or the City, unless such counsel, 
Independent Accountant, or Independent Consultant knows, or in the exercise of reasonable care 
should have known, that the certificate or opinion or representation with respect to the matters 
upon which such person's certificate or said opinion or representation may be based, as aforesaid, 
is erroneous. The same officer of the Corporation or the City, or the same counsel, Independent 
Accountant or Independent Consultant, as the case may be, need not certify to all of the matters 
required to be certified under any provision of this Trust Agreement, but different officers, 
counsel, Independent Accountants, or Independent Consultants may certify to different matters. 
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ARTICLE I1 

THE CERTIFICATES 

SECTION 2.01. Execution and Delivery of Certificates. The Trustee is authorized and 
directed to execute and deliver the Certificates in Series at the times and in the principal amounts 
specified in Issuance Requests, in substantially the form attached hereto as Exhibit B, to be 
delivered by the City from time to time until the Commitment Period Ending Date, but no more 
often than quarterly, on each January 1, April 1, July 1 and October 1; provided, however, that 
the aggregate principal amount of the Certificates to be prepared, executed, and delivered 
hereunder shall not exceed Sixteen Million Dollars ($16,000,000), and the principal amount of 
Certificates to be executed and delivered under any Issuance Request shall not exceed the 
Cumulative Disbursement Cap for the calendar quarter immediately following the Delivery Date, 
as set forth in the Program Budget, less the principal amount of Certificates previously executed 
and delivered. The Certificates shall evidence undivided, proportionate ownership interests in 
the Repurchase Payments to be paid by the City under and pursuant to the Sale and Repurchase 
Agreement. 

Pursuant to recommendations promulgated by the Committee on Uniform Security 
Identification Procedures, "CUSIP" numbers may be printed on the Certificates. The City shall 
notify the Trustee if it determines to obtain CUSIP numbers for the Certificates. The Certificates 
may bear such endorsement or legend relating thereto as may be satisfactory to the Trustee and 
as may be required to conform to usage or law with respect thereto. 

SECTION 2.02. Denominations; Accreted Value and Interest Components. The 
Certificates shall be designated "Lodi Financing Corporation Variable Rate Certificates of 
Participation (Environmental Abatement Program)," with the Certificates of each Series being 
further designated by the year of their initial execution and delivery and by a letter indicating the 
number of Series executed and delivered in such year. The Certificates of each Series shall be 
numbered in such manner as shall be determined by the Trustee. The Certificates shall be 
delivered in the form of fully registered Certificates, without coupons, in minimum 
denominations of S250,OOO or any increment of S1,OOO in excess thereof, and shall be payable in 
lawful money of the United States of America. The Certificates of each Series shall be dated as 
of their Delivery Date and shall be initially registered in the name of the purchaser thereof, such 
purchaser to be specified in the applicable Issuance Request. Certificates of any Series shall be 
on a parity with Certificates of all other Series issued hereunder with respect to the right to 
receive a proportionate interest in Repurchase Payments made by the City under the Sale and 
Repurchase Agreement. 

Accreted Value due with respect to the Certificates on the Final Payment Date or upon 
prior payment shall represent the sum of the Accreted Value components of the Repurchase 
Payments. The Current Interest component of the Certificates shall represent the sum of the 
Current Interest components of the Repurchase Payments. The Certificates of each Series shall 
represent the right to receive Current Interest from the later of (i) the Delivery Date for such 
Series or (ii) the date to which Current Interest has previously been paid or made available for 
payment with respect to the Outstanding Certificates of such Series. On December 31 of each 
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year, all Current Interest will become Compounded Interest and will be added to Accreted Value 
in accordance with Section 2.04 hereof. 

SECTION 2.03. Payment of Accreted Value and Current Interest Components of 
Certificates. Payment of the Accreted Value and Current Interest components with respect to 
any Certificate shall be made to the Person whose name appears on the registration books of the 
Trustee as the Holder thereof as of the close of business on the Record Date for each Distribution 
Date, such amount to be paid by check mailed by first class mail on the Distribution Date to such 
Holder at its address as it appears on such registration books, or, upon the written request of any 
Holder of at least $1,000,000 in aggregate principal amount of Certificates, submitted to the 
Trustee at least one Business Day prior to the Record Date, by wire transfer in immediately 
available funds to an account within the United States designated by such Holder. If CUSIP 
numbers shall have been obtained for the Certificates, then CUSIP number identification shall 
accompany all payments of interest, principal, and premiums, whether by check or by wire 
transfer. 

Partial payments of Accreted Value and Current Interest due with respect to the 
Certificates shall be applied pro rata, in accordance with Section 4.03, based upon the ratio of the 
Accreted Value of each Series of Certificates to the aggregate Accreted Value of all Outstanding 
Series of Certificates, and then the ratio of the Accreted Value of each Certificate within a Series 
to the total aggregate Accreted Value of all Outstanding Certificates of such Series. 

SECTION 2.04. Determination of Interest Rate; Calculation of Current Interest. Current 
Interest on the Accreted Value components of the Repurchase Payments (which is the interest 
evidenced and represented by the Certificates) shall accrue at the Variable Rate. The Variable 
Rate shall be determined by the Calculation and Verification Agent as of each Rate Adjustment 
Date and shall be a per annum interest rate equal to the 3-month LIBOR Rate as of the applicable 
Rate Adjustment Date, plus 20 percentage points, but in no event shall the Variable Rate exceed 
30 percent per annum. Each Variable Rate shall be in effect for the applicable Interest Period, 
which shall be a calendar quarter. Current Interest shall be calculated on the basis of a 360-day 
year and the number of days elapsed. The sum of all unpaid Current Interest for all Interest 
Periods or portions thereof during any calendar year shall be added to Accreted Value of the 
Certificates as of each December 31, after which date such Accreted Value will bear interest at 
the Variable Rate. 

If as a result of one or more final judgments of a court, including courts of appeal and the 
California and United States supreme courts, the City concludes and informs the Original 
Purchaser and the Trustee in writing that it will no longer engage in activities in pursuit of 
Program Receipts, then the Original Purchaser will enter into a written agreement (the 
"Cessation Agreement") thereby causing interest to cease to accrue on the Certificates thirty-six 
months after the date of such Cessation Agreement. The Cessation Agreement shall be null and 
void if the City for any reason continues to engage in activities in pursuit of Program Receipts 
subsequent to the date of the Cessation Agreement. 

SECTION 2.05. Form of Certificates. The Certificates and the form of assignment to 
appear thereon may be printed, lithographed, or typewritten and shall be in substantially the form 
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appearing in Exhibit A hereto, with such necessary or appropriate variations, omissions, and 
insertions as permitted or required hereby. 

SECTION 2.06. Execution of Certificates. The Certificates shall be executed by and in 
the name of the Trustee, as trustee hereunder, by the manual signature of an authorized signatory 
of the Trustee. 

SECTION 2.07. Transfer of Certificates: Limited Transferability. Any Certificate may 
be transferred only upon the books required to be kept pursuant to the provisions of Section 2.10, 
by the Person in whose name it is registered, in person or by his duly authorized attorney, upon 
surrender of such Certificate for cancellation, accompanied by delivery of a duly executed 
written instrument of transfer in a form acceptable to the Trustee. 

Whenever any Certificate or Certificates shall be surrendered for transfer, the Trustee 
shall execute and deliver a new Certificate or Certificates of the same Series, in an authorized 
denomination or denominations, for a like aggregate principal amount. The Trustee shall also 
require the payment by any Certificate Holder requesting any such transfer of any tax or other 
governmental charge required to be paid with respect to such transfer, but there shall otherwise 
be no charge to the Certificate Holder for each such transfer. The cost of printing Certificates 
and any services rendered or expenses incurred by the Trustee in connection with any transfer 
shall be paid by the City. 

The Trustee shall not be required to transfer any Certificate after such Certificate has 
been selected for payment. 

Notwithstanding the above provisions of this Section 2.07, no resale or transfer of a 
Certificate shall be made unless the registration requirements of the Securities Act of 1933 (the 
"Securities Act") and any applicable state securities laws are complied with, or such registration 
of transfer is exempt from the registration requirements under the Securities Act and such state 
securities laws. In the event that a transfer is to be made in reliance upon an exemption from the 
Securities Act and such state securities laws in connection with such registration of such transfer, 
such resale, pledge or transfer may only be made in minimum denominations of $500,000 or any 
increment of $1,000 in excess thereof and may be made only to a person whom the transferor 
reasonably believes is a "qualified institutional buyer" within the meaning of Rule 144A under 
the Securities Act that purchases for its own account or for the account of a qualified institutional 
buyer who is aware that the resale or other transfer is being made in reliance on Rule 144A. The 
transferor will, and each subsequent transferor is required to, notify any purchaser from it of the 
resale restrictions set forth above. The Holder of a Certificate desiring to effect such registration 
of transfer shall, and does hereby agree to, indemnify the Trustee, the Corporation and the City 
and their respective officers, directors, agents and employees against any liability that may result 
if the transfer is not so exempt from, or is not made in accordance with, the Securities Act and 
such state laws. The preceding sentence shall survive the termination of this Trust Agreement 
and the earlier removal or resignation of the Trustee. None of the Corporation, the Trustee or the 
City is under any obligation to register the Certificates under the Securities Act or any state 
securities laws. 
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SECTION 2.08. Cooperation with Transfers. Subject to the conditions and requirements 
of Section 2.07, the Corporation covenants that it will cooperate, and will request the City to 
cooperate, with any Certificate Holder in connection with any such transfer. As provided in the 
Certificate Purchase Contract, the Deferred Commitment Fee shall be payable to the Original 
Purchaser regardless of any transfer of all or a portion of the Certificates. 

SECTION 2.09. Exchange of Certificates. Certificates may be exchanged at the 
Corporate Trust Office for a like aggregate principal amount of Certificates of other authorized 
denominations of the same Series. The Trustee shall also require the payment by the Holder 
requesting such exchange of any tax or other governmental charge required to be paid with 
respect to such exchange, but there shall otherwise be no charge to the Certificate Holder for 
each such exchange. The cost of printing Certificates and any services rendered or expenses 
incurred by the Trustee in connection with any exchange shall be paid by the City. 

The Trustee shall not be required to exchange any Certificate after such Certificate has 
been selected for payment. 

SECTION 2.10. Reqistration Books. The Trustee will keep or cause to be kept, at its 
Corporate Trust Office, sufficient books for the registration and transfer of the Certificates, 
which shall at all times during business hours be open to inspection by the Corporation, the City, 
the Original Purchaser and other Certificate Holders and, upon presentation for such purpose, the 
Trustee shall, under such reasonable regulations as it  may prescribe, register or transfer or cause 
to be registered or transferred, on said books, Certificates as hereinbefore provided. 

The Person in whose name any Certificate shall be registered shall be deemed the Holder 
thereof for all purposes hereof, and payment of or on account of the Accreted Value or Current 
Interest represented by such Certificate shall be made only to or upon the order in writing of such 
registered Holder, which payments shall be valid and effectual to satisfy and discharge the 
liability upon such Certificate to the extent of the sum or sums so paid. 

SECTION 2.11. Certificates Mutilated, Lost. Destroved or Stolen. If any Certificate 
shall become mutilated, the Trustee, at the expense of the Holder of said Certificate, shall 
execute and deliver a new Certificate of like tenor and Series and numbered as the Trustee shall 
determine in exchange and substitution for the Certificate so mutilated, but only upon surrender 
to the Trustee of the Certificate so mutilated. Every mutilated Certificate so surrendered to the 
Trustee shall be cancelled by it and destroyed. If any Certificate shall be lost, destroyed, or 
stolen, evidence of such loss, destruction, or theft may be submitted to the Trustee, and, if such 
evidence is satisfactory to the Trustee and the City and indemnity satisfactory to the Trustee and 
the City shall be given, the Trustee, at the expense of the Certificate Holder, shall execute and 
deliver a new Certificate of like tenor and Series, and numbered as the Trustee shall determine, 
in lieu of and in substitution for the Certificate so lost, destroyed, or stolen. The Trustee may 
require payment of a sum not exceeding the actual cost of preparing each new Certificate 
delivered under this Section and of the expenses which may be incurred by the Trustee under this 
Section. Any Certificate executed and delivered under the provisions of this Section in lieu of 
any Certificate alleged to be lost, destroyed, or stolen shall be equally and proportionately 
entitled to the benefits of this Trust Agreement with all other Certificates secured by this Trust 
Agreement. The Trustee shall not be required to treat both the original Certificate and any 
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replacement Certificate as being Outstanding for the purpose of determining the Accreted Value 
of Certificates which may be executed and delivered hereunder or for the purpose of determining 
any percentage of Accreted Value of Certificates Outstanding hereunder, and both the original 
and replacement Certificate shall be treated as one and the same. Notwithstanding any other 
provision of this Section, in lieu of delivering a new Certificate for a Certificate which has been 
mutilated, lost, destroyed, or stolen and the Final Payment Date of which has passed or is about 
to pass, the Trustee may make payment of such Certificate upon receipt of indemnity as provided 
herein. 

ARTICLE I11 

DELIVERY OF CERTIFICATES; APPLICATION OF PROCEEDS 

SECTION 3.01. Execution and Delivery of Certificates. The Trustee is authorized and 
directed to execute and deliver the Certificates in Series from time to time, but no more often 
than quarterly on each January 1, April 1, July 1 and October 1 until the Commitment Period 
Ending Date, upon the Trustee's receipt of: (i) an Issuance Request, directing the execution and 
delivery of such Series of Certificates, in the minimum amount of $250,000, which Issuance 
Request shall be substantially in the form of Exhibit B hereto and shall include, as shown in 
Exhibit B hereto, a certification by the City, dated as of the applicable Delivery Date, that the 
representations and warranties of the City set forth in the Certificate Purchase Contract and in the 
Sale and Repurchase Agreement are true and correct as of such Delivery Date as if made on such 
Delivery Date; and (ii) the purchase price for such Series of Certificates (which purchase price 
shall be the par amount of such Certificates) in immediately available funds. The Trustee shall 
execute and deliver each Series of Certificates on the Delivery Date, in the aggregate principal 
amount, and to the purchaser specified in the applicable Issuance Request. Each Issuance 
Request shall be delivered by the City to the Trustee at least 15 Business Days prior to the 
applicable Delivery Date, and a copy of such Issuance Request shall be delivered by the Trustee 
to the Original Purchaser at least 10 Business Days prior to the applicable Delivery Date. Upon 
the execution and delivery of each Series of Certificates, the Trustee shall, in the accounting 
records kept pursuant to Section 6.03 hereof, record the principal amount of the Certificates 
executed and delivered and, after consultation with the Calculation and Verification Agent, 
indicate a corresponding reduction in the Purchase Commitment as calculated by the Calculation 
and Verification Agent. Upon receipt of a Termination Notice substantially in the form of 
Exhibit C hereto, the Trustee shall cease execution and delivery of any additional Certificates. 

SECTION 3.02. Application of Proceeds of the Certificates. The proceeds received from 
the sale of each Series of Certificates shall be transferred by the Trustee, on the Delivery Date for 
such Series of Certificates, to the City, in the manner directed by the City, for deposit in the 
Program Account established under the City's Municipal Fund. Such proceeds shall represent 
the consideration provided by the Corporation in exchange for the sale and conveyance by the 
City of Purchased Program Receipts for such Series of Certificates in accordance with the Sale 
and Repurchase Agreement. Amounts in the Program Account shall be expended and accounted 
for in accordance with the terms of the Sale and Repurchase Agreement. 
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SECTION 3.03. Validity of Certificates. The validity of the authorization, execution, 
and delivery of the Certificates is not dependent on and shall not be affected in any way by any 
proceedings taken by the Corporation or the City with respect to or in connection with the Sale 
and Repurchase Agreement. The recital contained in the Certificates that all acts, conditions, 
and things required by the Constitution and statutes of the State of California to exist, to have 
happened, and to have been performed precedent to and in the delivery thereof shall be 
conclusive evidence of their validity and of compliance with the provisions of law in their 
execution and delivery. 

ARTICLE IV 

PAYMENT OF CERTIFICATES 

SECTION 4.01. Mandatory Pavment of Accreted Value and Current Interest with 
Respect to Certificates. The Accreted Value component of the Certificates, in whole or in part 
(rounded to the nearest S1,OOO denomination), and the Current Interest component of the 
Certificates shall become due and payable on the earlier of 1) the Distribution Date immediately 
following the date on which sufficient amounts are transferred by the City from the Recovery 
Account to the Trustee for deposit in the Revenue Fund to pay the Outstanding Certificate 
Obligations on all or a part of the Certificates, or 2) the Final Payment Date. 

SECTION 4.02. Optional Payment of Accreted Value and Current Interest with Respect 
to Certificates. The Certificates are also subject to payment prior to the Final Payment Date, in 
whole or in part on any date, at the option of the City, from optional payments of Repurchase 
Payments made by the City from any legally available funds, other than Program Receipts, under 
Section 6.7(a)(v) of the Sale and Repurchase Agreement and transferred by the City to the 
Trustee for deposit in the Revenue Fund under Section 5.02 hereof at a payment price equal to 
the Outstanding Certificate Obligations with respect to the Certificates or portion thereof, so 
paid. 

SECTION 4.03. Selection of Certificates for Payment. Whenever provision is made in 
this Trust Agreement for the payment of less than all of the Certificates, either from Program 
Receipts or from optional City payments from other City funds, the Trustee shall select the 
Certificates or portions thereof to be paid first, from all Certificates pro rata among all Series 
based upon the ratio of the aggregate Accreted Value of such Series of Certificates to the 
aggregate Accreted Value of all Outstanding Series of Certificates, and then pro rata among all 
Certificates within a Series, based upon the ratio of the Accreted Value of such Certificate to the 
aggregate Accreted Value of all Outstanding Certificates of that Series. The Trustee shall 
promptly notify the Corporation and the City in writing of any payment of Certificates and of the 
Certificates, or portions thereof so selected for payment. 

SECTION 4.04. Notice of Payment. Notice of mandatory payment of Certificates from 
Program Receipts as provided in Section 4.01 hereof shall be given to Certificate Holders as 
early as practicable prior to or, if necessary, on the applicable Distribution Date. Notice of 
optional payment of Certificates from other City funds, as provided in Section 4.02 hereof, shall 
be given to Certificate Holders at least five days but not more than 30 days prior to the date fixed 
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for such payment of Certificates and shall be mailed by the Trustee, at the expense of the City, 
by first class mail, postage prepaid, to the respective Holders of any Certificates designated for 
such payment at their addresses appearing on the registration books of the Trustee as of the close 
of business on the day before such notice of payment is given. 

Each notice of payment shall state (i) the date of such notice, (ii) the Series and the 
distinctive Certificate numbers of the Certificates of such Series to be paid, (iii) the Distribution 
Date, (iv) the payment price, (v) the place or places of payment (including the name and 
appropriate address or addresses of the Trustee), (vi) the CUSIP numbers (if any) of the 
Certificates to be paid, and (vii) in the case of Certificates to be paid in part only, the respective 
portions of the Accreted Value thereof to be paid. Each such notice shall also state that on said 
Distribution Date there will become due and payable with respect to each of said Certificates the 
payment price represented thereby or of said specified portion of the Accreted Value thereof in 
the case of a Certificate to be paid in part only, together with Current Interest accrued with 
respect thereto through the day immediately preceding the Distribution Date, and that from and 
after such date interest with respect thereto shall cease to accrue. In the case of a Certificate 
which is to be paid in full, the notice shall require that such Certificate be then surrendered at the 
address of the Trustee specified in the notice. In the case of a Certificate which is paid in part 
only, the Trustee shall maintain records of such partial payment, which records shall be 
indisputable evidence of such payment, and the Certificate Holder shall make a notation of such 
partial payment on the payment history table attached to each Certificate. 

Failure by the Trustee to mail notice of payment pursuant to this Section 4.04 to any one 
or more of the respective Holders of any Certificates designated for payment shall not affect the 
sufficiency of the proceedings for payment Lvith respect to the Holder or Holders to whom such 
notice was mailed. 

SECTION 4.05. Effect of Payment. Notice of payment having been duly given as 
aforesaid, and moneys for payment of the payment price, including interest accrued through the 
day immediately preceding the Distribution Date, with respect to the Certificates, and the 
Certificates (or portions thereof) so designated for payment being held by the Trustee, on the 
Distribution Date designated in such notice, the Certificates (or portions thereof) so designated 
for payment shall become due and payable at the payment price specified in such notice, 
including interest accrued with respect thereto through the day immediately preceding the 
Distribution Date. On and after the Distribution Date, interest with respect to the Certificates so 
called for payment shall cease to accrue, said Certificates (or portions thereof) shall cease to be 
entitled to any benefit or security under this Trust Agreement, and the Holders of said 
Certificates shall have no rights in respect thereof except to receive payment of said payment 
price, including accrued interest through the day immediately preceding the Distribution Date. 

All Certificates paid in whole pursuant to the provisions of this Article shall be cancelled 
by the Trustee upon surrender thereof by the Holder thereof to the Trustee. 
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ARTICLE V 

FUNDS AND ACCOUNTS 

SECTION 5.01. Pledqe and Assicnment. 

(a) Pled3e. Subject only to the provisions of this Trust Agreement permitting the 
application thereof for the purposes and on the terms and conditions set forth herein, there are 
hereby pledged to secure the payment of the Certificates, in accordance with their terms and the 
provisions of this Trust Agreement, all of the interest of the Corporation in the Repurchase 
Payments and any other amounts held in any fund or account established pursuant to this Trust 
Agreement. Said pledge shall constitute a first and exclusive lien on and security interest in such 
assets and shall attach, be perfected, and be valid and binding from and after execution and 
delivery by the Trustee of the initial Series of the Certificates, without any physical delivery 
thereof or further act. In accordance with Sections 6.01 and 6.02 hereof, the Corporation 
covenants and warrants that it will not permit Repurchase Payments from any source, or any 
other amounts held in any fund or account established pursuant to this Trust Agreement, to be 
attached by, or otherwise made available to, any other entity. 

(b) Assigment. The Corporation hereby transfers in trust, grants a security interest 
in and assigns to the Trustee (i) for the benefit of the Holders from time to time of the 
Certificates (a) all of its interests in the Repurchase Payments and other assets pledged in the 
preceding paragraph and (b) all of its right, title, and interest in the Sale and Repurchase 
Agreement, except for the rights of the Corporation under Section 8.2 of the Sale and 
Repurchase Agreement, and (ii) for the benefit of the Original Purchaser, all of its right, title and 
interest in the right to receive Program Receipts in an amount equal to the Deferred Commitment 
Fee. Pursuant to Section 7.1 of the Sale and Repurchase Agreement, the City has transferred in 
trust, granted a security interest in and assigned to the Trustee, for the benefit of the Holders 
from time to time of the Certificates and for the benefit of the Original Purchaser (to the extent of 
its interest in the Deferred Commitment Fee) all of its right, title, and interest in the Sale and 
Repurchase Agreement and all of its interest in the Program Receipts transferred to the Trustee 
for deposit into the Revenue Fund pursuant to Section 5.02 below. Such assignment is made to 
the Trustee solely in its capacity as Trustee hereunder and is subject to the provisions of this 
Trust Agreement. 

The Trustee shall be entitled to and shall collect and receive all of the Repurchase 
Payments. The Trustee also shall be entitled to and shall take all steps, actions, and proceedings 
following an Event of Default under the Sale and Repurchase Agreement reasonably necessary 
in its judgment to enforce all of the rights of the Corporation which have been assigned to the 
Trustee and all of the obligations of the City under the Sale and Repurchase Agreement. 

SECTION 5.02. Revenue Fund. The Trustee shall establish, maintain, and hold in trust a 
separate fund designated as the Lodi Environmental Abatement Program Revenue Fund (the 
"Revenue Fund"). In accordance with Section 6.4 of the Sale and Repurchase Agreement, within 
two Business Days after receipt of and deposit of Program Receipts in the Recovery Account 
established under the City's Municipal Fund and held by the City, the City is required to transfer 
the Program Receipts to the Trustee. The Program Receipts, and any other amounts received by 
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the Trustee from the City hereunder or under the Sale and Repurchase Agreement (including but 
not limited to optional payment of Repurchase Payments from other City funds and transfer of 
City funds to the Trustee upon the City's acceptance of non-cash settlements under Section 6.6(a) 
of the Sale and Repurchase Agreement) shall be immediately deposited by the Trustee into the 
Revenue Fund. Upon receipt of its copy of each Remittance Report from the City in connection 
with the transfer of Program Receipts, as provided in Section 6.4(b) of the Sale and Repurchase 
Agreement, the Calculation and Verification Agent shall review such Remittance Report and 
confirm the calculations contained in each such Remittance Report. The Trustee shall promptly 
deliver a copy of each such Remittance Report to the Original Purchaser and to each Certificate 
Holder, as well as any amended Remittance Report which may result from the Calculation and 
Verification Agent's review. In accordance with the Remittance Report, the Trustee shall return 
to the City any amounts which the Calculation and Verification Agent determines to be in excess 
of the amounts required to be transmitted to the Trustee under Section 6.4(a) of the Sale and 
Repurchase Agreement. 

SECTION 5.03. Deferred Commitment Fee Reserve Account. The Trustee shall 
establish, maintain and hold in trust, as escrow agent for the City, a separate account within the 
Revenue Fund designated as the Lodi Environmental Abatement Program Deferred Commitment 
Fee Reserve Account (the "Deferred Commitment Fee Reserve Account"). Amounts remaining 
in the Revenue Fund after payment of Outstanding Certificate Obligations of all Certificates 
when due will be transferred to the Deferred Commitment Fee Reserve Account until the balance 
in said account equals the then current Deferred Commitment Fee, as described in the Certificate 
Purchase Contract and as calculated by the Calculation and Verification Agent. The amounts in 
the Deferred Commitment Fee Reserve Account shall be used to pay the Current Interest and 
Compounded Interest components of outstanding Certificates when due, thereby reducing the 
required Deferred Commitment Fee Reserve Account balance by the same amount by which the 
Deferred Commitment Fee is reduced. Program Receipts shall be used to fund the Deferred 
Commitment Fee Reserve Account in full prior to any retention by the City of Program Receipts 
pursuant to Section 6.4(e) of the Sale and Repurchase Agreement. Amounts in the Deferred 
Commitment Fee Reserve Account shall be invested by the Trustee in Investment Securities 
which mature by the date the invested amounts are expected to be used, and any earnings thereon 
shall also be used to pay the Current Interest and Compounded Interest components on 
Certificates when due. 

If on any date all Certificates have been paid or discharged in accordance with Article X 
hereof and, if such date is prior to the Commitment Period Ending Date, either (i) the maximum 
aggregate principal amount of Certificates, subject to certain reductions as permitted by the 
Certificate Purchase Contract and this Trust Agreement, has been executed and delivered 
hereunder, or (ii) any other Commitment Termination Event has occurred, then the City will 
direct the Trustee to apply all amounts in the Deferred Commitment Fee Reserve Account and all 
other Program Receipts in the Revenue Fund to the payment of the Deferred Commitment Fee, 
as provided under Section 6.9 of the Sale and Repurchase Agreement. 

SECTION 5.04. Atmlication of Amounts in Revenue Fund. Any moneys on deposit in 
the Revenue Fund shall be applied as soon after receipt thereof as reasonably practicable for the 
following purposes in the following order of priority: first, to pay the costs of indemnification of 
the Placement Agent, the Calculation and Verification Agent, the Original Purchaser and 
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Certificate Holders under Section 8.2 of the Sale and Repurchase Agreement; second, from 
amounts in the Deferred Commitment Fee Reserve Account and then from other amounts in the 
Revenue Fund, to pay unpaid accrued Current Interest with respect to the Certificates through 
such date, and each such payment to the Certificate Holders shall be credited against the City's 
obligation to pay the Current Interest component of the Repurchase Payments; third, from 
amounts in the Deferred Commitment Fee Reserve Account and then from other amounts in the 
Revenue Fund, to pay the Compounded Interest portion of the Accreted Value component of the 
Repurchase Payments, and each such payment to the Certificate Holders shall be credited against 
the City's obligation to pay the Compounded Interest portion of the Accreted Value component 
of the Repurchase Payments; fourth, to pay the Outstanding Principal portion of the Accreted 
Value component of the Repurchase Payments, and each such payment to the Certificate Holders 
shall be credited against the City's obligation to pay the Outstanding Principal portion of the 
Accreted Value component of the Repurchase Payments; fifth, to fund the Deferred Commitment 
Fee Reserve Account in an amount up to the then current balance of the Deferred Commitment 
Fee; and sixth, to pay any portion of the Deferred Commitment Fee, if and when due, to the 
Original Purchaser. Any remaining amounts in the Revenue Fund shall be returned by the 
Trustee to the City in accordance with Section 6.4(b) of the Sale and Repurchase Agreement and 
the Remittance Report. For purposes of applying amounts hereunder and for preparing records 
and accounts required by Section-6.03 hereof, the Trustee shall be entitled to rely on calculations 
performed by the Calculation and Verification Agent in accordance with the Calculation 
Worksheet substantially in the form provided in Exhibit D hereto. 

SECTION 5.05. Investment of Monevs in Funds. Subject to the limitations provided 
herein, all moneys in any of the funds and accounts established under this Trust Agreement shall 
be invested by the Trustee solely in Investment Securities which mature on or before the date the 
invested amounts are expected to be used. All Investment Securities shall be acquired subject to 
the limitations set forth in this Section, and such additional limitations or requirements consistent 
with the foregoing as may be established by Request of the City or the Corporation. In the 
absence of written investment directions from the City or the Corporation, the Trustee shall 
invest solely in Investment Securities. 

All interest, profits and other income received from the investment of moneys in any fund 
or account established under this Trust Agreement shall be deposited when received in such fund 
or account. Notwithstanding anything to the contrary contained in this paragraph, an amount of 
interest received with respect to any Investment Security equal to the amount of accrued interest, 
if any, paid as part of the purchase price of such Investment Security shall be credited to the fund 
or account for the credit of which such Investment Security was acquired. 

Investment Securities acquired as an investment of moneys in any fund or account 
established under this Trust Agreement shall be credited to that fund or account. For the purpose 
of determining the amount in any such fund or account, all Investment Securities credited to such 
fund or account shall be valued at the lesser of cost or market value plus, prior to the first 
payment of interest following purchase, the amount of accrued interest, if any, paid as a part of 
the purchase price. 

The Trustee may commingle any of the funds or accounts established under this Trust 
Agreement in a separate fund or funds for investment purposes only, provided that all funds or 
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accounts held by the Trustee hereunder shall be accounted for separately as required by this 
Trust Agreement, and provided further that the Trustee shall. not be liable or responsible for any 
loss resulting from such commingling. The Trustee may act as principal or agent in the making 
or disposing of any investment. The Trustee may sell or present for prepayment any Investment 
Securities so purchased whenever it shall be necessary to provide moneys to meet any required 
payment, transfer, withdrawal or disbursement from the fund or account to which such 
Investment Security is credited, and the Trustee shall not be liable or responsible for any loss 
resulting from such investment. The Trustee shall not be responsible for any tax, fee or other 
charge related to any investment, reinvestment or the liquidation thereof. The Corporation and 
the City acknowledge that to the extent regulations of the Comptroller of the Currency or other 
applicable regulatory entity grant the Corporation and the City the right to receive brokerage 
confirmations of security transactions as they occur, the Corporation and the City specifically 
waive receipt of such confirmations to the extent permitted by law. The Trustee will furnish the 
Corporation and the City periodic transaction statements that include detail for all investment 
transactions made by the Trustee hereunder. 

ARTICLE VI 

PARTICULAR COVENANTS 

SECTION 6.01, Protection Against Encumbrances: Sin3le Purpose Corporation. The 
Corporation shall not create, or permit the creation of, any pledge, Lien, charge or other 
encumbrance upon the Repurchase Payments and other assets pledged or assigned under this 
Trust Agreement while any of the Certificates are Outstanding, except the pledge and assignment 
created by this Trust Agreement. The Corporation shall not participate in any other financing or 
other arrangement in addition to the sale and repurchase of Program Receipts and the issuance of 
the Certificates hereunder and under the Sale and Repurchase Agreement. 

SECTION 6.02. Power to Enter Into the Agreement and Make Pledge and Assignment. 
The Corporation represents and warrants that it is duly authorized under law to enter into the 
Sale and Repurchase Agreement and this Trust Agreement and to pledge and assign all of the 
Repurchase Payments and other assets pledged and assigned under this Trust Agreement in the 
manner and to the extent provided in this Trust Agreement. The Corporation and the Trustee, 
subject to the provisions of this Trust Agreement, shall at all times, to the extent permitted by 
law, defend, preserve, and protect said pledge and assignment of all of their respective interests 
in the Repurchase Payments and other assets and all the rights of the Certificate Holders under 
this Trust Agreement against all claims and demands of all persons whomsoever. 

SECTION 6.03. Accounting Records of Trustee: Functions of Calculation and 
Verification A2ent. The Trustee shall at all times keep, or cause to be kept, proper books of 
record and account, prepared in accordance with industry standards in which complete and 
accurate entries shall be made of all transactions relating to (a) Issuance Requests and the 
execution and delivery of all Certificates, (b) the application of Certificate proceeds, including 
all reports, records, notices and requests submitted by the City under the Sale and Repurchase 
Agreement, (c) the receipt and application of Program Receipts, and amounts on deposit in the 
funds and accounts established hereunder and under the Ordinance, (d) the calculation of the 
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Variable Rate and Accreted Value of each Certificate, (e) the payment of Accreted Value and 
Current Interest component of each Certificate, (0 the maintenance of the Deferred Commitment 
Fee Reserve Account, the calculation of the outstanding Deferred Commitment Fee and the 
payment of the Deferred Commitment Fee, (g) the filing of financing statements and 
continuation statements under the UCC in accordance with Section 4.3 of the Sale and 
Repurchase Agreement and Section 6.04(a) hereof, (h) settlements pursuant to Section 6.6 of the 
Sale and Repurchase Agreement, (i) optional payments of Certificates from other City funds, and 
6) transaction statements detailing investment transactions made by the Trustee in accordance 
with Section 5.05 hereof. 

Such books of record and account shall be available for inspection by the Corporation, 
the City, the Calculation and Verification Agent, the Original Purchaser and any other Certificate 
Holder, or their respective agents or representatives duly authorized in writing, at reasonable 
hours and under reasonable circumstances upon reasonable notice. During each month during 
the term of this Trust Agreement, the Trustee shall furnish to the City, to the Original Purchaser 
and to each Certificate Holder who shall have filed his name and address with the Trustee for 
such purpose, a Trustee Statement for the then preceding month. The Trustee shall also comply 
with all requirements of the Internal Revenue Code with respect to the withholding fiom any 
payments made by the Trustee on any Certificates of any applicable withholding taxes imposed 
thereon and with respect to any applicable reporting requirements in connection therewith. 

For purposes of assisting the Trustee in calculating amounts to be paid under this Trust 
Agreement and in preparing records and accounts required by this section, the Calculation and 
Verification Agent shall review and confirm the City's calculations in each Quarterly Budget 
Reporting Form (and any amendments thereto submitted in accordance with the Program 
Budget) and in each Remittance Report, Reallocation Notice, and Ongoing Obligation Payment 
Limit Increase Form, and shall prepare and keep a Calculation Worksheet substantially in the 
form described in Exhibit D hereto. In performing such functions and all other functions 
assigned to it hereunder and under the Sale and Repurchase Ageement, the Calculation and 
Verification Agent shall be subject to the same standards of conduct and shall be entitled to the 
same protection from liability as is applicable to the Trustee hereunder, including but not limited 
to the provisions of Section 8.03. 

The Calculation and Verification Agent may at an time resign by giving at least 30 days 
written notice to the City, the Trustee, the Original Purchaser and the Certificate Holders. The 
Original Purchaser, together with such other Certificate Holders as are necessary to constitute, in 
the aggregate, at least 51% of outstanding Accreted Value, may remove the Calculation and 
Verification Agent at any time. Upon any such resignation or removal, the Original Purchaser, 
together with such other Certificate Holders as are necessary to constitute, in the aggregate, at 
least 5 1 YO of outstanding Accreted Value, shall appoint a successor Calculation and Verification 
Agent, which shall be a financial institution, investment banking firm or accounting firm with a 
national reputation and capable of performing the functions assigned to the Calculation and 
Verification Agent herein and in the Sale and Repurchase Agreement. 

SECTION 6.04. Covenants Under Sale and Repurchase Apreement. The Trustee shall 
promptly collect all amounts due from the City pursuant to the Sale and Repurchase Agreement 
and this Trust Agreement and, subject to the provisions of this Trust Agreement, shall diligently 
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enforce, and take all steps, actions, and proceedings reasonably necessary for the enforcement of 
all of the obligations of the City in and under the Sale and Repurchase Agreement and this Trust 
Agreement that have been assigned to it pursuant to Section 5.01(b) hereof. Included among 
these actions, but not exclusive of other actions, are the following: 

(a) The Trustee shall file continuation statements under the Uniform Commercial 
Code with regard to any financing statements originally filed by or on behalf of the City as 
described in Section 4.3 of the Sale and Repurchase Agreement, and the Trustee shall provide a 
copy of all such statements to the City and the Original Purchaser. 

(b) As provided in Section 6.6 of the Sale and Repurchase Agreement, if the City 
accepts non-cash settlements with regard to more than two Sites, it will engage an Independent 
Consultant to determine the dollar value of such non-cash settlements. The City's selection of 
such an Independent Consultant shall be transmitted to the Trustee, who shall request the 
consent, which shall not be unreasonably withheld, of the Original Purchaser, together with such 
other Certificate Holders as are necessary to constitute, in the aggregate, at least 51% of 
outstanding Accreted Value. Upon receipt of such Independent Consultant's valuation of the 
non-cash settlement, the City will remit to the Trustee, for deposit into the Revenue Fund, from 
any available funds of the City, an amount equal to the lesser of the valuation or the Outstanding 
Certificate Obligations on all Certificates. The Trustee shall treat this remittance like the 
remittance of any other Program Receipts hereunder. If the dollar value of the non-cash 
settlement, as determined by the Independent Consultant, is greater than the Outstanding 
Certificate Obligations, or if there are no Outstanding Certificates, the City's acceptance of a 
non-cash settlement will reduce the Purchase Commitment by the remaining dollar value of the 
non-cash settlement. Upon the written direction of the Original Purchaser, together with such 
other Certificate Holders as are necessary to constitute, in the aggregate, at least 51% of 
outstanding Accreted Value, the Trustee shall waive the provisions of this paragraph (b) in 
advance of a settlement. 

( c )  In accordance with Section 6.5 of the Sale and Repurchase Agreement, if the City 
substitutes its Outside Counsel or modifies the terms of its engagement of its Outside Counsel, 
the City shall submit a description of such substitution or modification to the Trustee. The 
Trustee shall forward this information to the Original Purchaser so that the Original Purchaser 
may determine, in its sole discretion, whether such substitution or modification results in a 
materially prejudicial change which would permit the Original Purchaser to terminate the 
Purchase Commitment. If the Purchase Commitment is so terminated, the Original Purchaser 
shall so notify the Trustee, who shall notify the City of such termination, and the Trustee, on 
behalf of the City, will pay the Deferred commitment Fee to the Original Purchaser in 
accordance with the terms of this Trust Agreement. 

(d) As provided in Section 6.4(e) of the Sale and Repurchase Agreement, if, on or 
before the Commitment Period Ending Date, there are no Certificates Outstanding, the Deferred 
Commitment Fee Reserve Account is fully funded, and no Commitment Termination Event has 
occurred, then the City may retain all Program Receipts and, subject to payment of Permitted 
Deductions, may deposit such Program Receipts into the Program Account. The Trustee shall 
notify the Original Purchaser of the amount so retained, and the Original Purchaser will 
determine if it chooses to reduce the Purchase Commitment by such an amount. If the Purchase 
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Commitment is so reduced, the Original Purchaser shall so notify the Trustee and the Calculation 
and Verification Agent. The Trustee shall notify the City of the Original Purchaser's 
determination, and the Calculation and Verification Agent shall revise its records to reflect the 
resulting adjustments to the Purchase Commitment and the principal amount of Certificates 
remaining to be executed and delivered hereunder. 

(e) The Trustee shall not deliver any consent requested by the City under the Sale and 
Repurchase Agreement unless (i) the Original Purchaser has consented in writing to the giving of 
such consent, and (ii) if any action requested to be taken or agreement waived by the City could 
have a material adverse effect on Certificate Holders, the Holders of at least 5 1 % of outstanding 
Accreted Value of Certificates, including the Original Purchaser, shall have given their written 
consent. 

SECTION 6.05. Further Assurances. The Corporation shall make, execute, and deliver 
any and all such further indentures, instruments, and assurances as may be reasonably necessary 
or proper to carry out the intention or to facilitate the performance of this Trust Agreement and 
for the better assuring and confirming unto the Holders of the Certificates of the rights and 
benefits provided in this Trust Agreement. 

ARTICLE VII 

EVENTS OF DEFAULT AND REMEDIES 

SECTION 7.01. Events of Default. The following events shall be Events of Default: 

(a) Default in the due and punctual payment of the Outstanding Certificate 
Obligations with respect to the Certificates when and as the same shall become due and payable; 

(b) Default by the Corporation in the observance of any of the other covenants, 
agreements or conditions on its part contained in this Trust Agreement, if such default shall have 
continued for a period of thirty (30) days after written notice thereof, specifying such default and 
requiring the same to be remedied, shall have been given to the Corporation by the Trustee, or to 
the Corporation and the Trustee by the Holders of not less than fifty-one percent (51%) in 
aggregate Accreted Value of the Certificates (including the Original Purchaser) at the time 
outstanding; 

(c) Any  assertion in any proceeding, forum or action by the Corporation or on its 
behalf to the effect that performance of the Corporation's obligations under the Sale and 
Repurchase Agreement or this Trust Agreement are unlawful or of the Corporation's intention to 
disavow or repudiate any such obligations; or 

(d) An Event of Default under the Sale and Repurchase Agreement shall have 
occurred and shall not have been remedied or waived. 

Upon actual knowledge by a vice president, assistant vice president or trust officer of the 
Trustee of the existence of any Event of Default, the Trustee shall notify the City and the 
Corporation in writing as soon as practicable; provided, however, that the Trustee need not 
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provide notice of any Event of Default under the Sale and Repurchase Agreement if the City has 
expressly acknowledged the existence of Event of Default in a writing delivered to the Trustee 
and the Corporation. 

SECTION 7.02. Application of Program Recebts and Other Funds After Default. If an 
Event of Default shall occur and be continuing, all Program Receipts, Repurchase Payments, and 
any other funds then held or thereafter received by the Trustee under any of the provisions of this 
Trust Agreement (subject to Section 11.10) shall be applied by the Trustee as follows and in the 
following order: 

(a) To the payment of any expenses necessary in the opinion of the Trustee to protect 
the interests of the Holders of the Certificates and payment of reasonable fees, charges, and 
expenses of the Trustee and the Calculation and Verification Agent (including reasonable fees 
and disbursements of their respective counsel) incurred in and about the performance of their 
powers and duties under this Trust Agreement; 

(b) To the payment of the Outstanding Certificate Obligations and Deferred 
Commitment Fee then due (upon presentation of the Certificates to be paid, and stamping 
thereon of the payment if only partially paid, or surrender thereof if fully paid) subject to the 
provisions of this Trust Agreement, as follows: 

First: To the payment to the Persons entitled thereto of all payments of 
Current Interest then due, calculated in accordance with Section 2.04 hereof, and, 
if the amount available shall not be sufficient to pay in full any payment or 
payments due on such date, then to the payment thereof ratably, according to the 
amounts due thereon, to the Persons entitled thereto, without any discrimination 
or preference; 

Second: To the payment to the Persons entitled thereto of all payments of 
the Compounded Interest portion of the Accreted Value then due, calculated in 
accordance with Section 2.04 hereof, and, if the amount available shall not be 
sufficient to pay in full any payment or payments due on such date, then to the 
payment thereof ratably, according to the amounts due thereon, to the Persons 
entitled thereto, without any discrimination or preference; 

Third: To the payment to the Persons entitled thereto of the unpaid 
Outstanding Principal portion of the Accreted Value with respect to any 
Certificates that shall have become due and, if the amount available shall not be 
sufficient to pay in full all the Certificates due on any date, then to the payment 
thereof ratably, according to the amounts of original principal due on such date to 
the Persons entitled thereto, without any discrimination or preference; and 

Fourth: To the payment of the Deferred Commitment Fee to the Original 
Purchaser. 

SECTION 7.03. Trustee to Represent Certificate Holders. The Trustee is hereby irrevo- 
cably appointed (and the successive respective Holders of the Certificates, by taking and holding 
the same, shall be conclusively deemed to have so appointed the Trustee) as trustee and true and 
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lawful attorney-in-fact of the Holders of the Certificates for the purpose of exercising and 
prosecuting on their behalf such rights and remedies as may be available to such Holders under 
the provisions of the Certificates, this Trust Agreement, the Sale and Repurchase Agreement and 
applicable provisions of law. Upon the occurrence and continuance of an Event of Default or 
other occasion giving rise to a right in the Trustee to represent the Certificate Holders, the 
Trustee in its discretion may, and upon the written request of the Original Purchaser, together 
with such other Certificate Holders as are necessary to constitute, in the aggregate, at least 51% 
of outstanding Accreted Value, and upon being indemnified to its satisfaction therefor, shall 
proceed to protect or enforce its rights or the rights of the Original Purchaser and such Holders 
by such appropriate action, suit, mandamus or other proceedings as it shall deem most effectual 
to protect and enforce any such right, at law or in equity, either for the specific performance of 
any covenant or agreement contained herein, or in aid of the execution of any power herein 
granted, or for the enforcement of any other appropriate legal or equitable right or remedy vested 
in the Trustee or in such Holders under this Trust Agreement, the Sale and Repurchase 
Agreement or any law; and upon instituting such proceeding, the Trustee shall be entitled, as a 
matter of right, to the appointment of a receiver of the Program Receipts, Repurchase Payments, 
and other assets pledged under this Trust Agreement pending such proceedings. All rights of 
action under this Trust Agreement or the Certificates or otherwise may be prosecuted and 
enforced by the Trustee without the possession of any of the Certificates or the production 
thereof in any proceeding relating thereto, and any such suit, action or proceeding instituted by 
the Trustee shall be brought in the name of the Trustee for the benefit and protection of all the 
Holders of such Certificates, subject to the provisions of this Trust Agreement. 

SECTION 7.04. The Certificate Holders' Direction of Proceedinqs. Anything in this 
Trust Agreement to the contrary notwithstanding, the Original Purchaser, together with such 
other Certificate Holders as are necessary to constitute, in the aggregate, at least 51% of 
outstanding Accreted Value, shall have the right, by an instrument or concurrent instruments in 
writing executed and delivered to the Trustee, to direct the method of conducting all remedial 
proceedings taken by the Trustee hereunder, provided that such direction shall not be othenvise 
than in accordance with law and the provisions of this Trust Ageement, and that the Trustee 
shall have the right to decline to follow any such direction that in the opinion of the Trustee 
would be unjustly prejudicial to the Certificate Holders not parties to such direction or the 
Trustee. 

SECTION 7.05. Limitation on Certificate Holders' Rieht to Sue. Neither the Original 
Purchaser nor any Holder of any Certificate shall have the right to institute any suit, action or 
proceeding at law or in equity, for the protection or enforcement of any right or remedy under 
this Trust Agreement, the Sale and Repurchase Agreement or any applicable law with respect to 
such Certificate, unless (1) the Original Purchaser or such Holder shall have given to the Trustee 
written notice of the occurrence of an Event of Default; (2) the Original Purchaser, together with 
such other Certificate Holders as are necessary to constitute, in the aggregate, at least 51% of 
outstanding Accreted Value, shall have made written request upon the Trustee to exercise the 
powers hereinbefore granted or to institute such suit, action or proceeding in its own name; 
(3) the Original Purchaser and such Holders shall have tendered to the Trustee reasonable 
indemnity against the costs, expenses and liabilities to be incurred in compliance with such 
request; (4) the Trustee shall have refused or omitted to comply with such request for a period of 
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sixty (60) days after such written request shall have been received by, and said tender of 
indemnity shall have been made to, the Trustee. 

Such notification, request, tender of indemnity and refusal or omission are hereby 
declared, in every case, to be conditions precedent to the exercise by the Original Purchaser or 
any Holder of Certificates of any remedy hereunder or under law; it being understood and 
intended that no one or more Holders of Certificates or the Original Purchaser shall have any 
right in any manner whatever by his or their action to affect, disturb or prejudice the security of 
this Trust Agreement or the rights of any other Holders of Certificates, or to enforce any right 
under this Trust Agreement, the Sale and Repurchase Agreement or other applicable law 
regarding the Certificates, except in the manner herein provided, and that all proceedings at law 
or in equity to enforce any such right shall be instituted, had and maintained in the manner herein 
provided and for the benefit and protection of all Holders of the Outstanding Certificates, subject 
to the provisions of this Trust Agreement. 

Subject to the provisions of this Trust Agreement, each Certificate Holder shall have the 
right to receive payment of the Outstanding Certificate Obligation represented by said Certificate 
Holder's Certificate at the respective dates on which the same become due and payable in 
accordance with the terms, from the source and in the manner provided in such Certificate, in the 
Sale and Repurchase Agreement and in this Trust Agreement, and to institute suit for the 
enforcement of any such payment, and such rights shall not be impaired without the consent of 
such Certificate Holder. 

SECTION 7.06. Termination of Proceedings. In case any proceedings taken by the 
Trustee or the Original Purchaser and any one or more Certificate Holders on account of any 
Event of Default shall have been discontinued or abandoned for any reason or shall have been 
determined adversely to the Trustee or the Original Purchaser and the Certificate Holders, then in 
every such case the Corporation, the City, the Trustee, the Original Purchaser and the Certificate 
Holders, subject to any determination in such proceedings, shall be restored to their former 
positions and rights hereunder, severally and respectively, and all rights, remedies, powers and 
duties of the Corporation, the Trustee, the City, the Original Purchaser and the Certificate 
Holders shall continue as though no such proceedings had been taken. 

SECTION 7.07. Remedies Not Exclusive. No remedy herein conferred upon or reserved 
to the Trustee or to the Original Purchaser or the Holders of the Certificates is intended to be 
exclusive of any other remedy or remedies, and each and every such remedy, to the extent 
permitted by law, shall be cumulative and in addition to any other remedy given hereunder or 
now or hereafter existing at law or in equity or otherwise. 

SECTION 7.08. No Waiver of Default. No delay or omission of the Trustee or of any 
Holder of the Certificates to exercise any right or power arising upon the occurrence of any 
default shall impair any such right or power or shall be construed to be a waiver of any such 
default or an acquiescence therein; and every power and remedy given by this Trust Agreement 
to the Trustee or to the Original Purchaser or the Holders of the Certificates may be exercised 
from time to time and as often as may be deemed expedient. 
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ARTICLE VIII 

THE TRUSTEE 

SECTION 8.01. Duties, Immunities and Liabilities of Trustee. 

(a) The Corporation hereby appoints U.S. Bank Trust National Association as 
Trustee. The Trustee shall, prior to an Event of Default, and after the curing or waiving of all 
Events of Default that may have occurred, perform such duties and only such duties as are 
specifically set forth in this Trust Agreement. The Trustee shall, during the existence of any 
Event of Default (which has not been cured or waived), exercise such of the rights and powers 
vested in it by this Trust Agreement, and use the same degree of care and skill in their exercise, 
as a reasonable person would exercise or use under the circumstances in the conduct of his or her 
own affairs. 

(b) The Corporation may, and upon written request of the City, shall, remove the 
Trustee at any time unless an Event of Default shall have occurred and then be continuing, and 
shall remove the Trustee if at any time requested to do so by an instrument or concurrent 
instruments in writing signed by. the Original Purchaser, together with such other Certificate 
Holders as are necessary to constitute, in the aggregate, at least 51% of outstanding Accreted 
Value (or their attorneys duly authorized in writing), or if at any time the Trustee shall cease to 
be eligible in accordance with subsection (e) of this Section, or shall become incapable of acting, 
or shall be adjudged a bankrupt or insolvent, or a receiver of the Trustee or its property shall be 
appointed, or any public officer shall take control or charge of the Trustee or of its property or 
affairs for the purpose of rehabilitation, conservation or liquidation, in each case by giving 
written notice of such removal to the Trustee, and thereupon shall appoint a successor Trustee by 
an instrument in writing. 

(c) The Trustee may at any time resign by giving written notice of such resignation to 
the Corporation and the City and by giving notice of such resignation by mail, first-class postage 
prepaid, to the Original Purchaser at the address specified herein and to the Certificate Holders at 
the addresses listed on the registration books kept by the Trustee. Upon receiving such notice of 
resignation, the City and the Corporation shall promptly appoint a successor Trustee by an 
instrument in writing. 

(d) The Trustee shall not be relieved of its duties until such successor Trustee has 
accepted appointment. Any removal or resignation of the Trustee and appointment of a 
successor Trustee shall become effective upon acceptance of appointment by the successor 
Trustee. If no successor Trustee shall have been appointed and have accepted appointment 
within thirty (30) days after giving notice of removal or notice of resignation as provided herein, 
the resigning Trustee, the Original Purchaser or any Certificate Holder (on behalf of himself and 
all other Certificate Holders) may petition any court of competent jurisdiction for the 
appointment of a successor Trustee, and such court may, after such notice (if any) as it may 
deem proper, appoint such successor Trustee. Any successor Trustee appointed under this Trust 
Agreement shall signify its acceptance of such appointment by executing and delivering to the 
Corporation and the City and to its predecessor Trustee a written acceptance of the appointment, 
and thereupon such successor Trustee, without any further act, deed or conveyance, shall become 
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vested with all the moneys, estates, properties, rights, powers, trusts, duties and obligations of 
such predecessor Trustee, with like effect as if originally named Trustee herein; but, nevertheless 
at the Request of the City or Corporation or the request of the successor Trustee, such 
predecessor Trustee shall execute and deliver any and all instruments of conveyance or further 
assurance and do such other things as may reasonably be required for more fully and certainly 
vesting in and confirming to such successor Trustee all the right, title and interest of such 
predecessor Trustee in and to any property held by it under this Trust Agreement and shall pay 
over, transfer, assign and deliver to the successor Trustee any money or other property subject to 
the trusts and conditions herein set forth. Upon request of the successor Trustee, the Corporation 
and the City shall execute and deliver any and all instruments as may be reasonably required for 
more fully and certainly vesting in and confirming to such successor Trustee all such moneys, 
estates, properties, rights, powers, trusts, duties and obligations. Upon acceptance of appointment 
by a successor Trustee as provided in this subsection, the successor Trustee shall cause such notice 
to be mailed, first-class postage prepaid, to the Holders at the addresses listed on the registration 
books kept by the Trustee. 

(e) Any successor Trustee shall be a trust company, corporation or bank having the 
powers of a trust company, having a combined capital and surplus (or the parent holding 
company of which has a combined capital and surplus) of at least seventy-five million 
dollars (S75,000,000), and be subject to supervision and examination by a federal or state 
authority. If such bank, corporation or trust company publishes a report of condition at least 
annually, pursuant to law or to the requirements of any supervising or examining authority above 
referred to, then for the purpose of this subsection, the combined capital and surplus of such 
bank, corporation or trust (or holding) company shall be deemed to be its combined capital and 
surplus as set forth in its most recent report of condition so published. In case at any time the 
Trustee shall cease to be eligible in accordance with the provisions of this subsection, the Trustee 
shall resign immediately in the manner and with the effect specified in this Section. 

SECTION 8.02. Merger or Consolidation. Any company into which the Trustee may be 
merged or converted or with which it may be consolidated or any company resulting from any 
merger, conversion or consolidation to which it shall be a party or any company to which the 
Trustee may sell or transfer all or substantially all of its corporate trust business, provided such 
company shall be eligible under subsection (e) of Section 8.01, shall be the successor to such 
Trustee, without the execution or filing of any paper or any further act, anything herein to the 
contrary notwithstanding. 

SECTION 8.03. Liability of Trustee. 

(a) The recitals of facts herein and in the Certificates contained shall be taken as 
statements of the Corporation, and the Trustee does not assume any responsibility for the 
correctness of the same or make any representations about the validity or sufficiency of this 
Trust Agreement or of the Certificates, and the Trustee shall not incur any responsibility for 
them, other than in connection with the duties or obligations herein or in the Certificates assigned 
to or imposed upon it except for any recital or representation specifically relating to the Trustee 
or its powers. The Trustee shall be responsible, however, for its representations contained in the 
sentence preceding its signature on the Certificates. The Trustee shall not be liable in connection 
with the performance of its duties hereunder, except for its own negligence or willful default; 
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provided, that this shall not be construed to limit the effect of subsection (e) hereof. The Trustee 
may become the owner of Certificates with the same rights it would have if it were not Trustee, 
and, to the extent permitted by law, may act as depository for and permit any of its officers or 
directors to act as a member of, or in any other capacity with respect to any committee formed to 
protect the rights of Certificate Holders, whether or not such committee shall represent the 
Holders of a majority in Accreted Value of the Certificates then Outstanding (including the 
Original Purchaser). 

(b) The Trustee shall not be liable for any error of judgment made in good faith by a 
responsible officer, unless it  shall be proved that the Trustee was negligent in ascertaining the 
pertinent facts. 

(c) The Trustee shall not be liable with respect to any action taken or omitted to be 
taken by it in good faith in accordance with the direction of the Original Purchaser, together with 
such other Certificate Holders as are necessary to constitute, in the aggregate, at least 51% of 
outstanding Accreted Value (or such lesser Accreted Value as is provided hereby) of the 
Certificates at the time Outstanding, relating to the time, method and place of conducting any 
proceeding for any remedy available to the Trustee, or exercising any trust or power conferred 
upon the Trustee under this Trust Agreement. 

(d) The Trustee shall be under no obligation to exercise any of the rights or powers 
vested in it by this Trust Agreement at the request, order or direction of the Original Purchaser or 
any of the Certificate Holders under the provisions of this Trust Agreement unless the Original 
Purchaser or such Certificate Holders shall have offered to the Trustee reasonable security or 
indemnity against the costs, expenses and liabilities that may be incurred therein or thereby. 

(e) The Trustee shall not be liable for any action taken by it in good faith and 
believed by it  to be authorized or within the discretion or rights or powers conferred upon it by 
this Trust Agreement. 

(0 No provision of this Trust Agreement shall require the Trustee to expend or risk 
its own hnds  or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of  its rights or powers, if it shall have reasonable grounds for 
believing that repayment of such funds or adequate indemnity against such risk or liability is not 
reasonably assured to it. 

(8) Whether or not expressly so provided, every provision of this Trust Agreement, 
the Sale and Repurchase Agreement or other documents relating to the execution and delivery of 
the Certificates, or relating to the conduct of, affecting the liability of or affording protection to 
the Trustee shall be subject to the provisions of this Article. 

(h) Subject to the other provisions of this Trust Agreement, the Trustee shall not be 
bound to make any investigation into the facts or matters stated in any resolution, certificate, 
statement, instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, 
coupon or other paper or document, but the Trustee, in its discretion, may make such further 
investigation or inquiry into such facts of matters as it may deem fit, and, if the Trustee shall 
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determine to make such further inquiry or investigation, the Trustee shall be entitled to examine 
the books, records and premises of the City, personally or by agent or attorney. 

(i) The Trustee may execute any of the trusts or powers hereunder or perform any 
duties hereunder either directly or by or through agents, co-trustees or attorneys, and the Trustee 
shall not be responsible for any misconduct or negligence on the part of any agent, co-trustee or 
attorney appointed with due care by it hereunder. 

G)  The Trustee shall have no responsibility or liability for any information, 
statements or recital in any offering memorandum or other disclosure material prepared or 
distributed with respect to the execution and delivery of the Certificates. 

(k) In acting as Trustee hereunder, the Trustee acts solely in its capacity as Trustee 
hereunder and not in its individual or personal capacity, and all Persons, including without 
limitation the Original Purchaser, the Holders, the City and the Corporation, having any claim 
against the Trustee shall look only to the funds and accounts held by the Trustee hereunder for 
payment, except as otherwise provided herein. Under no circumstances shall the Trustee be 
liable in its individual or personal capacity for the obligations evidenced by the Certificates. 

(1) Before taking any action under Article VII hereof the Trustee may require 
indemnity satisfactory to the Trustee be furnished for any expenses and to protect i t  against any 
liability it may incur hereunder. ~ 

(m) The immunities and indemnities extended to the Trustee also extend to its 
directors, officers, employees and agents. 

(n) The permissive rights of the Trustee to do things enumerated in this Trust 
Agreement shall not be construed as a duty. 

SECTION 8.04. Richt of Trustee to Rely on Documents. The Trustee shall be protected 
in acting upon any notice, resolution, request, consent, order, certificate, report, opinion, bond or 
other paper or document believed by it to be genuine and to have been signed or presented by the 
proper party or parties. The Trustee may consult with counsel, who may be counsel of or to the 
Corporation or the City, with regard to legal questions, and the opinion of such counsel shall be 
full and complete authorization and protection for any action taken or suffered by it hereunder in 
good faith and in accordance therewith. 

With the exception of persons in whose names Certificates are registered on the books 
maintained by the Trustee for such purpose, the Trustee shall not be bound to recognize any 
Person as the Holder of a Certificate unless and until such Certificate is submitted for inspection, 
if required, and his title thereto is satisfactorily established, if disputed. 

Whenever in the administration of the trusts imposed upon it by this Trust Agreement the 
Trustee shall deem it necessary or desirable that a matter be proved or established prior to taking 
or suffering any action hereunder, such matter (unless other evidence thereof be herein 
specifically prescribed) may be deemed to be conclusively proved and established by a 
Statement of the Corporation, and such Statement shall be full warrant to the Trustee for any 
action taken or suffered in good faith under the provisions of this Trust Agreement in reliance 
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upon such Statement, but in its discretion the Trustee may, in lieu thereof, accept other evidence 
of such matter or may require such additional evidence as to it may deem reasonable. 

SECTION 8.05. Preservation and Inspection of Documents. All documents received by 
the Trustee under the provisions of this Trust Agreement shall be retained in its possession and 
shall be subject at all reasonable times to the inspection of the Corporation, the City, the 
Calculation and Verification Agent, the Original Purchaser and any Certificate Holder, and their 
agents and representatives duly authorized in writing, at reasonable hours and under reasonable 
conditions. 

SECTION 8.06. Compensation and Indemnification. The City, pursuant to 
Sections 6.7(b) of the Sale and Repurchase Agreement, is obligated to: 

(1) pay the Trustee from time to time reasonable compensation for all services 
rendered by it hereunder in accordance with an agreement between the City and 
the Trustee (which compensation shall not be limited by any provision of law in 
regard to the compensation of a trustee of an express trust); 

(2) except as otherwise expressly provided herein, reimburse the Trustee upon its 
request for all reasonable expenses, disbursements and advances incurred or made 
by the Trustee in accordance with any provision of this Trust Agreement 
(including the reasonable compensation and the expenses and disbursements of its 
agents and counsel), except any such expense, disbursement or advance as may be 
attributable to the Trustee's negligence or bad faith; and 

(3) indemnify the Trustee for, and hold it harmless against, any loss, liability or 
expense (including, without limitation, fees and expenses of its attorneys) 
incurred without negligence or bad faith on the Trustee's part, arising out of or in 
connection with the acceptance or administration of this trust or the performance 
of its duties hereunder, or in connection with the Sale and Repurchase Agreement, 
including the costs and expenses of defending itself against any claim or liability 
in connection with the exercise or performance of any of its powers or duties 
hereunder or in connection with the Sale and Repurchase Agreement. 

The provisions of this Subsection 8.06 shall survive the termination of this Trust Agreement and 
the resignation and removal of the Trustee. 

ARTICLE IX 

MODIFICATION OR AMENDMENT OF AGREEMENTS 

SECTION 9.01. Amendments Permitted. 

(a) This Trust Agreement, the Sale and Repurchase Agreement and the rights and 
obligations of the Corporation, the City, the Original Purchaser, the Holders of the Certificates, 
the Trustee and the Calculation and Verification Agent may be modified or amended from time 
to time and at any time by a Supplemental Trust Agreement or Supplemental Sale and 
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Repurchase Agreement, which the Corporation, the City and the Trustee may enter into when the 
written consent of the Original Purchaser, together with such other Certificate Holders as are 
necessary to constitute, in the aggregate, at least 51% of outstanding Accreted Value, has been 
filed with the Trustee; provided that if such modification or amendment will, by its terms, not 
take effect so long as any Certificates of any particular Series remain outstanding, the consent of 
the Holders of such Certificates shall not be required, and such Certificates shall not be deemed 
to be Outstanding for the purpose of any calculation of Certificates Outstanding under this 
Section. No such modification or amendment shall (1) extend the Final Payment Date of any 
Certificate, or reduce the amount of Accreted Value represented thereby, or reduce the rate of 
interest represented thereby, or extend the time of payment of Outstanding Certificate 
Obligations, without the written consent of the Original Purchaser and the Holder of each 
Certificate so affected, or (2) reduce the aforesaid percentage of Certificates the consent of the 
Holders of which is required to effect any such modification or amendment, or permit the 
creation of any Lien on the Program Receipts, Repurchase Payments and other assets pledged 
under this Trust Agreement prior to or on a parity with the lien created by this Trust Agreement, 
or deprive the Holders of the Certificates of the lien created by this Trust Agreement on such 
Program Receipts, Repurchase Payments, and other assets (except as expressly provided in this 
Trust Agreement), without the consent of the Original Purchaser and the Holders of all of the 
Certificates then outstanding, and no such modification or amendment shall adversely affect the 
rights of the Original Purchaser without the consent of the Original Purchaser. Promptly after 
the execution by the Corporation, the City, and the Trustee of any Supplemental Trust 
Agreement or Supplemental Sale and Repurchase Agreement pursuant to this subsection (a), the 
Trustee shall mail a notice, first-class postage prepaid, setting forth in general terms the 
substance of such Supplemental Trust Agreement or Supplemental Sale and Repurchase 
Agreement, to any rating agency then rating the Certificates, and to the Holders at the addresses 
listed on the registration books kept by the Trustee pursuant to Section 2.10 hereof. Any failure 
to give such notice, or any defect therein, shall not, however, in any way impair or affect the 
validity of any such Supplemental Trust Agreement or Supplemental Sale and Repurchase 
Agreement. 

(b) This Trust Agreement, the Sale and Repurchase Agreement and the rights and 
obligations of the Corporation, the City, the Trustee and the Holders of the Certificates may also 
be modified or amended from time to time and at any time by a Supplemental Trust Agreement 
or Supplemental Sale and Repurchase Agreement, respectively, which the Corporation, the City 
and the Trustee may enter into for any one or more of the following purposes when the written 
consent of the Original Purchaser, together with such other Certificate Holders as are necessary 
to constitute, in the aggregate, at least 51% of outstanding Accreted Value, has been filed with 
the Trustee; provided that if such modification or amendment will, by its terms, not take effect so 
long as any Certificates of any particular Series remain outstanding, the consent of the Holders of 
such Certificates shall not be required and such Certificates shall not be deemed to be 
Outstanding for the purpose of any calculation of Certificates Outstanding under this Section: 

(1) to add to the covenants and agreements of the Corporation or the City contained 
in this Trust Agreement or the Sale and Repurchase Agreement other covenants 
and agreements thereafter to be observed, to pledge or assign additional security 
for the Certificates (or any portion thereof), or to surrender any right or power 
herein reserved to or conferred upon the Corporation or the City, provided, that no 

1073225/18/13350100495/October 2 6 ,  1999 - 7 : 2 2  

27 



such covenant, agreement, pledge, assignment or surrender shall materially 
adversely affect the interests of the Original Purchaser or the Holders of the 
Certificates; 

(2) to make such provisions for the purpose of curing any ambiguity, inconsistency or 
omission, or of curing or correcting any defective provision contained in this 
Trust Agreement or the Sale and Repurchase Agreement, or in regard to matters 
or questions arising under this Trust Agreement or the Sale and Repurchase 
Agreement, or to make any other revisions or additions to this Trust Agreement or 
the Sale and Repurchase Agreement as the Corporation or the City may deem 
necessary or desirable, and which, in the opinion of the Trustee shall not 
materially adversely affect the interests of the Original Purchaser or the Holders 
of the Certificates; or 

(3) to modify, amend or supplement this Trust Agreement in such manner as to 
permit the qualification hereof under the Trust Indenture Act of 1939, as 
amended, or any similar federal statute hereafter in effect, and to add such other 
terms, conditions and provisions as may be permitted by said act or similar federal 
statute, and which shall not materially adversely affect the interests of the 
Original Purchaser or the Holders of the Certificates. 

(c) The Trustee may in its discretion, but shall not be obligated to, enter into any 
Supplemental Trust Agreement or Supplemental Sale and Repurchase Agreement authorized by 
subsections (a) or (b) of this Section that adversely affects the Trustee's own rights, duties or 
immunities under this Trust Agreement or otherwise. In executing, or accepting the additional 
trusts created by, any Supplemental Trust Agreement permitted by this Article or the 
modifications thereby of the trusts created by this Trust Agreement, the Trustee shall be entitled 
to receive, and shall be fully protected in relying upon, an Opinion of Counsel stating that the 
execution of such Supplemental Trust Agreement is authorized by and in compliance with this 
Trust Agreement. 

SECTION 9.02. Effect of Supplemental Trust Agreement and Supplemental Sale and 
Repurchase Aqeement. Upon the execution of any Supplemental Trust Agreement or 
Supplemental Sale and Repurchase Agreement under this Article, said agreements shall be 
deemed to be modified and amended in accordance therewith, and the respective rights, duties 
and obligations under said agreements of the Corporation, the City, the Trustee, the Calculation 
and Verification Agent, the Original Purchaser and all Holders of Outstanding Certificates shall 
thereafter be determined, exercised and enforced hereunder and thereunder subject in all respects 
to such modification and amendment, and all the terms and conditions of any such Supplemental 
Trust Agreement or Supplemental Sale and Repurchase Agreement shall be deemed to be part of 
the terms and conditions of this Trust Agreement and the Sale and Repurchase Agreement, 
respectively, for any and all purposes. 

SECTION 9.03. Endorsement of Certificates; PreDaration of New Certificates. Certifi- 
cates delivered after the execution of any Supplemental Trust Agreement pursuant to this Article 
may, and if the Trustee so determines shall, bear a notation by endorsement or otherwise in form 
approved by the Trustee as to any modification or amendment provided for in such Supplemental 
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Trust Agreement, and, in that case, upon demand of the Holder of any Outstanding Certificate at 
the time of such execution and presentation of his or her Certificate for such purpose at the 
Corporate Trust Office of the Trustee or at such additional offices as the Trustee may select and 
designate for that purpose, a suitable notation shall be made on such Certificate. If the 
Supplemental Trust Agreement shall so provide, new Certificates so modified as to conform, in 
the opinion of the Corporation, to any modification or amendment contained in such 
Supplemental Trust Agreement shall be prepared and executed by the Trustee and, upon demand 
of the Holders of any Certificates then Outstanding, shall be exchanged at the Corporate Trust 
Office of the Trustee, without cost to any Certificate Holder, for Certificates then Outstanding, 
upon surrender for cancellation of such Certificates in equal aggregate principal amounts having 
the same Final Payment Date. 

SECTION 9.04. Amendment of Particular Certificates. The provisions of this Article 
shall not prevent any Certificate Holder from accepting any amendment on the particular 
Certificates held by him, provided that due notation thereof is made on such Certificates. 

ARTICLE X 

DEFEASANCE 

SECTION 10.01. Discharge of Trust Agreement. When the Outstanding Certificate 
Obligations on all of the Certificates have been paid in full and no additional Certificates may be 
executed and delivered hereunder, and when the Deferred Commitment Fee has been paid to the 
Original Purchaser, then and in that case, the obligations created by this Trust Agreement shall 
thereupon cease, determine and become void, and the Trustee shall release and discharge the 
City's obligations under the Sale and Repurchase Agreement and shall turn over to the City upon 
its written request, as an overpayment of Repurchase Payments, all balances remaining in funds 
or accounts, and after such payment, this Trust Agreement shall become void. Upon Request of 
the Corporation, the Trustee shall cause an accounting for such period or periods as may be 
requested by the Corporation to be prepared and filed with the Corporation and shall execute and 
deliver to the Corporation all such instruments as may be necessary or desirable to evidence the 
discharge and satisfaction of the Sale and Repurchase Agreement and the Trust Agreement. 

SECTION 10.02. Payment of Certificates After Discharge of Trust Agreement. Not- 
withstanding any provisions of this Trust Agreement, any moneys held by the Trustee in trust for 
the payment of Outstanding Certificate Obligations with respect to any Certificates and 
remaining unclaimed for two years after the Outstanding Certificate Obligations with respect to 
all of the Certificates have become due and payable (whether on their Final Payment Date or 
upon an earlier Distribution Date), if such moneys were so held at such date, or two years after 
the date of deposit of such moneys if deposited after said date when all of the Certificates 
became due and payable, shall be repaid to the City free from the trusts created by this Trust 
Agreement, and all liability of the Trustee with respect to such moneys shall thereupon cease; 
provided, however, that before the repayment of such moneys to the City as aforesaid, the City 
or the Trustee, as the case may be, may (at the cost of the City) first mail a notice, in such form 
as may be deemed appropriate by the Trustee, to the Holders of the Certificates so payable and 
not presented and with respect to the provisions relating to the repayment to the City of the 

1073225118/1335010049jiOctober 26, 1999 - 7 : 2 2  
29 



moneys held for the payment thereof at the addresses shown on the registration books maintained 
by the Trustee. In the event of the repayment of any such moneys to the City as aforesaid, the 
Holders of the Certificates with respect to which such moneys were deposited shall thereafter be 
deemed to be general unsecured creditors of the City for amounts equivalent to the respective 
amounts deposited for the payment of such Certificates and so repaid to the City (without interest 
thereon), subject to any applicable statute of limitations. 

ARTICLE XI 

MISCELLANEOUS 

SECTION 1 1.01. Liabilitv of Corporation Limited. Notwithstanding anything contained 
in this Trust Agreement, the Sale and Repurchase Agreement, or in the Certificates, the 
Corporation shall not be required to advance any moneys derived from any source other than the 
Program Receipts, the Repurchase Payments, and the other assets pledged under this Trust 
Agreement for any of the purposes mentioned in this Trust Agreement, whether for the payment 
of the Outstanding Certificate Obligations with respect to the Certificates or for any other 
purpose of this Trust Agreement. . 

SECTION 11.02. Successor Is Deemed Included in All References to Predecessor. 
Whenever in this Trust Agreement either the Corporation, the City, the Trustee or the 
Calculation and Verification Agent is named or referred to, such reference shall be deemed to 
include the successors or assigns thereof, and all the covenants and agreements in this Trust 
Agreement contained by or on behalf of the Corporation, the City, the Trustee or the Calculation 
and Verification Agent shall bind and inure to the benefit of the respective successors and 
assigns thereof whether so expressed or not. 

SECTION 11.03. Limitation of Riehts to Parties and Certificate Holders. Subject to 
Section 11.16 hereof, nothing in this Trust Agreement or in the Certificates expressed or implied 
is intended or shall be construed to give to any Person other than the Corporation, the City, the 
Trustee, the Calculation and Verification Agent, the Original Purchaser and the Holders of the 
Certificates, any legal or equitable right, remedy or claim under or in respect of this Trust 
Agreement, the Certificates or any covenant, condition or provision therein or herein contained; 
and all such covenants, conditions and provisions are and shall be held to be for the sole and 
exclusive benefit of the Corporation, the City, the Trustee, the Calculation and Verification 
Agent, the Original Purchaser and the Holders of the Certificates. 

SECTION 11.04. Waiver of Notice. Whenever in this Trust Agreement the giving of 
notice by mail or otherwise is required, the giving of such notice may be waived in writing by the 
person entitled to receive such notice, and in any such case the giving or receipt of such notice 
shall not be a condition precedent to the validity of any action taken in reliance upon such waiver. 

SECTION 11.05. Destruction of Certificates. Whenever in this Trust Agreement 
provision is made for the cancellation by the Trustee and the delivery to the Corporation of any 
Certificates, the Trustee may, in lieu of such cancellation and delivery, destroy such Certificates 
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(in the presence of an officer of the Corporation, if the Corporation shall so require) and deliver a 
certificate of such destruction to the Corporation. 

SECTION 11.06. Severabilitv of Invalid Provisions. If any one or more of the provisions 
contained in this Trust Agreement or in the Certificates shall for any reason be held to be invalid, 
illegal or unenforceable in any respect, then such provision or provisions shall be deemed 
severable fiom the remaining provisions contained in this Trust Agreement and such invalidity, 
illegality or unenforceability shall not affect any other provision of this Trust Agreement, and this 
Trust Agreement shall be construed as if such invalid or illegal or unenforceable provision had 
never been contained herein. The Corporation and the Trustee each hereby declares that it would 
have entered into this Trust Agreement and each and every other Section, paragraph, sentence, 
clause or phrase hereof and authorized the execution and delivery of the Certificates pursuant 
thereto irrespective of the fact that any one or more Sections, paragraphs, sentences, clauses or 
phrases of this Trust Agreement may be held illegal, invalid or unenforceable. 

SECTION 11.07. Notices. 

Any notice to or demand upon the Corporation, the City, the Trustee or the Original 
Purchaser shall be deemed to have been sufficiently given or served for all purposes by being 
deposited, first-class postage prepaid, in a post office letter box, addressed, as the case may be: 

( 9  

(ii) 

(iii) 

If to the Corporation: 

Lodi Financing Corporation 
c/o City of Lodi 
221 West Pine Street 
Lodi, California 95240 
Attention: President 

If to the City: 

City of Lodi 
221 West Pine Street 
Lodi, California 95240 
Attention: City Attorney 

If to the Trustee: 

U.S. Bank Trust National Association 
One California Street, 4th Floor 
San Francisco, California 941 11 
Attention: Lodi Financing Corporation 
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If to the Calculation and Verification Agent: 

Lehman Brothers Inc. 

At tenti on : 

If to the Original Purchaser: 

Attention: 

The Corporation, the City, the Trustee, the Calculation and Verification Agent and the 
Original Purchaser may, by notice given hereunder, designate any further or different address to 
which subsequent notices, certificates and other communications shall be sent. 

SECTION 11.08. Evidence of Rights of Certificate Holders. Any request, consent or 
other instrument required or permitted by this Trust Agreement to be signed and executed by 
Certificate Holders may be in any number of concurrent instruments of substantially similar 
tenor and shall be signed or executed by such Certificate Holders in person or by an agent or 
agents duly appointed in writing. Proof of the execution of any such request, consent or other 
instrument or of a writing appointing any such agent, or of the holding by any person of 
Certificates transferable by delivery, shall be sufficient for any purpose of this Trust Agreement 
and shall be conclusive in favor of the Trustee, of the City and of the Corporation if made in the 
manner provided in this Section. 

The fact and date of the execution by any person of any such request, consent or other 
instrument or writing may be proved by the certificate of any notary public or other officer of 
any jurisdiction, authorized by the laws thereof to take acknowledgments of deeds, certifying 
that the person signing such request, consent or other instrument acknowledged to him the 
execution thereof, or by an affidavit of a witness of such execution duly sworn to before such 
notary public or other officer. 

The ownership of Certificates shall be proved by the Certificate registration books held 
by the Trustee. 

Any request, consent, or other instrument or writing of the Holder of any Certificate shall 
bind every future Holder of the same Certificate and the Holder of every Certificate executed and 
delivered in exchange therefor or in lieu thereof, in respect of anything done or suffered to be 
done by the Trustee or the Corporation in accordance therewith or reliance thereon. 

SECTION 11.09. Disqualified Certificates. In determining whether the Holders of the 
requisite aggregate Accreted Value of Certificates have concurred in any demand, request, 
direction, consent or waiver under this Trust Agreement, Certificates which are owned or held by 
or for the account of the Corporation or by any other obligor on the Certificates, or by any 
Person directly or indirectly controlling or controlled by, or under direct or indirect common 
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control with, the Corporation or any other obligor on the Certificates, shall be disregarded and 
deemed not to be Outstanding for the purpose of any such determination; provided, however, that 
the Trustee shall not be deemed to have knowledge that any Certificate is owned or held by or 
for the account of the Corporation unless the Corporation or the City is the registered Holder or 
the Trustee has received written notice that any other registered Holder is the owner or is holding 
for the account of the Corporation. Certificates so owned which have been pledged in good faith 
may be regarded as outstanding for the purposes of this Section if the pledgee shall establish to 
the satisfaction of the Trustee the pledgee's right to vote such Certificates and that the pledgee is 
not a Person directly or indirectly controlling or controlled by, or under direct or indirect 
common control with, the Corporation or any other obligor on the Certificates. In case of a 
dispute as to such right, any decision by the Trustee taken upon the advice of counsel shall be 
full protection to the Trustee. 

SECTION 11.10. Monev Held for Particular Certificates. The money held by the 
Trustee for the payment of the Outstanding Certificate Obligations due on any date with respect 
to particular Certificates (or portions of Certificates in the case of registered Certificates prepaid 
in part only) shall, on and after such date and pending such payment, be set aside on its books 
and held in trust by i t  for the Holders of the Certificates entitled thereto, subject, however, to the 
provisions of Section 10.02. 

SECTION 1 1.1 1. Funds and Accounts. Any fund required by this Trust Agreement to be 
established and maintained by the -Trustee may be established and maintained in the accounting 
records of the Trustee, either as a fund or an account, and may, for the purposes of such records, 
any audits thereof and any reports or statements with respect thereto, be treated either as a fund 
or as an account; but all such records with respect to all such funds shall at all times be 
maintained in accordance with standard trust procedures, to the extent practicable, and with due 
regard for the requirements of Section 6.03 and for the protection of the security of the 
Certificates and the rights of every Holder thereof. 

SECTION 1 1.12. Waiver of Personal Liabilitv. No governing body member, officer, 
agent, or employee of the Corporation or of the City shall be individually or personally liable for 
the payment of the principal or payment price or interest with respect to the Certificates or be 
subject to any personal liability or accountability by reason of the issuance thereof; but nothing 
herein contained shall relieve any such governing body member, officer, agent, or employee 
from the performance of any official duty provided by law or by this Trust Agreement. 

SECTION 1 1.13. Execution in Several Counterparts. This Trust Agreement may be 
executed in any number of counterparts and each of such counterparts shall for all purposes be 
deemed to be an original; and all such counterparts, or as many of them as the Corporation, the 
City and the Trustee shall preserve undestroyed, shall together constitute but one and the same 
instrument. 

SECTION 11.14. Governing Law. This Trust Agreement shall be construed in 
accordance with and governed by the Constitution and laws of the State California. 
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SECTION 1 1.15. Business Days. Except as herein provided, if any date specified herein 
shall not be a Business Day, any action required on such date may be made on the next 
succeeding Business Day with the same effect as if made on such date. 

SECTION 11.16. Orieinal Purchaser as Third Partv Beneficiary. The Original Purchaser 
shall be an express, intended third party beneficiary of the agreements, covenants and all other 
provisions of this Trust Agreement. The City's obligations hereunder shall survive termination 
of the Sale and Repurchase Agreement and shall continue until the unpaid Deferred Commitment 
Fee has been paid to the Original Purchaser. 
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IN WITNESS WHEREOF, LODI FINANCING CORPORATION has caused this Trust 
Agreement to be signed in its name by one of its duly authorized officers and U.S. Bank Trust 
National Association, in token of its acceptance of the trusts created hereunder, has caused this 
Trust Agreement to be signed in its corporate name by its duly authorized officers, all as of the 
day and year first above written. 

LODI FINANCING CORPORATION 

BY 
President 

(SEAL) 

ATTEST: 

Secretary 

APPROVED AS TO FORM: 

Corporation Counsel 

U.S. BANK TRUST NATIONAL ASSOCIATION, 
as Trustee 

BY 
Authorized Officer 
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EXHIBIT A 

[FORM OF CERTIFICATE OF PARTICIPATION] 

THIS CERTIFICATE OF PARTICIPATION HAS NOT BEEN REGISTERED WITH THE 
SECURITIES AND EXCHANGE COMMISSION UNDER THE SECURITIES ACT OF 1933, 
AS AMENDED (THE "SECURITIES ACT"), OR UNDER ANY STATE SECURITIES LAWS 
IN RELIANCE ON EXEMPTIONS PROVIDED BY THE SECURITIES ACT AND SUCH 
STATE SECURITIES LAWS. THE HOLDER HEREOF, BY PURCHASING THIS 
CERTIFICATE OF PARTICIPATION, AGREES FOR THE BENEFIT OF THE LODI 
FINANCING CORPORATION (THE "CERTIFICATE OF PARTICIPATION ISSUER") 
THAT SUCH CERTIFICATE OF PARTICIPATION IS BEING ACQUIRED FOR ITS OWN 
ACCOUNT AND NOT WITH A VIEW TO DISTRIBUTION AND THAT SUCH 
CERTIFICATE OF PARTICIPATION MAY BE RESOLD, PLEDGED OR TRANSFERRED 
ONLY IF SUCH RESALE, PLEDGE OR TRANSFER (A) IS MADE IN ACCORDANCE 
WITH SECTION 2.07 OF THE TRUST AGREEMENT REFERRED TO HEREIN AND (B) IS 
MADE (1) PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE 
SECURITIES ACT OR (2) TO A PERSON WHOM THE TRANSFEROR REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF 
RULE 144A UNDER THE SECURITIES ACT THAT PURCHASES FOR ITS OWN 
ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER WHO 
IS AWARE THAT THE RESALE OR OTHER TRANSFER IS BEING MADE IN RELIANCE 
ON RULE 144A. THE HOLDER WILL, AND EACH SUBSEQUENT HOLDER IS 
REQUIRED TO, NOTIFY ANY PURCHASER FROM IT OF THE RESALE RESTRICTIONS 
SET FORTH ABOVE. 

Lodi Financing Corporation 
(Environmental Abatement Program) 

Variable Rate Certificates of Participation, Series 
Evidencing a Proportionate Interest of the Holder hereof 

in Repurchase Payments to be Paid by the 
CITY OF LODI 

FINAL 
CERTIFICATE 

PAYMENT DATE DATED DATE CUSIP NO. 

January 1,2029 [Delivery Date] 

REGISTERED HOLDER: 

PRINCIPAL AMOUNT: 
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THIS IS TO CERTIFY that the registered holder identified above of this Certificate of 
Participation (herein called the "Certificate") is the owner of an undivided proportionate interest 
in the right to receive certain Repurchase Payments under and defined in that certain Program 
Receipts Sale and Repurchase Agreement, dated as of [Dated Date] (the "Sale and Repurchase 
Agreement"), by and between the City of Lodi, a municipal corporation organized and existing 
under the laws of the State of California (the "City"), and the Lodi Financing Corporation, a 
nonprofit corporation organized and existing under the laws of the State of California (the 
"Corporation"), which Repurchase Payments have been assigned without recourse to U.S. Bank 
Trust National Association, as trustee (together with any successor trustee, the "Trustee"), in 
accordance with that certain Trust Agreement, dated as of [Dated Date] (the "Trust 
Agreement"), by and among the Corporation and the Trustee. 

All capitalized terms used herein that are not otherwise defined shall have the same 
meanings as in the Sale and Repurchase Agreement and the Trust Agreement. 

The registered holder of this Certificate is entitled to receive, subject to the terms of the 
Trust Agreement, on the certificate payment date stated above (the "Final Payment Date"), the 
principal amount specified above (and, together with Compounded Interest, the Accreted Value, 
as described below), representing a portion of the Repurchase Payments designated as Accreted 
Value coming due on the Final Payment Date, and to receive from the later of (i) the date of 
initial delivery of the Certificates of the Series of which this Certificate is a part or (ii) the date to 
which Current Interest has previously been paid or made available for payment on Outstanding 
Certificates of such Series, and continuing to the Final Payment Date or the date of prior 
payment hereof, whichever is earlier, the registered holder's proportionate share of the 
Repurchase Payments designated as Current Interest. Said proportionate share is the result of the 
multiplication of the aforesaid portion of the Repurchase Payment designated as Accreted Value 
by the Variable Rate per annum determined from time to time in accordance with the Trust 
Agreement. Current Interest shall be calculated on the basis of a 360-day year and the number of 
days elapsed, Current Interest shall continue to accrue at the Variable Rate, as adjusted from 
time to time in accordance with the Trust Agreement, and such amount will become 
Compounded Interest and will be added to outstanding principal or Accreted Value each 
December 3 1. The sum of principal and such Compounded Interest shall constitute the Accreted 
Value of this Certificate. 

Said Accreted Value and Current Interest are payable in lawful money of the United 
States of America by check mailed on each Distribution Date, as such term is defined in the Sale 
and Repurchase Agreement, to the person whose name appears on the registration books of the 
Trustee as the registered holder hereof as of the close of business on the Business Day 
immediately preceding such Distribution Date (the "Record Date") at the address appearing on 
the registration books maintained by the Trustee, or by wire transfer within the United States to 
any registered holder of at least $1,000,000 in aggregate principal amount of Certificates if such 
registered holder has submitted a written request for such wire transfer to the Trustee for such 
purpose. 

This Certificate has been executed by the Trustee under the terms of the Trust 
Agreement. Copies of the Trust Agreement are on file at the Corporate Trust Office of the 
Trustee in San Francisco, California (or, in the case of a successor Trustee, at the principal 
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corporate trust office of such successor Trustee), and reference is made to the Trust Agreement 
and any and all amendments thereof for a description of the pledges and covenants securing the 
Certificates, the nature, extent and manner of enforcement of such pledges and covenants, the 
rights and remedies of the registered holders of the Certificates with respect thereto and the other 
terms and conditions upon which the Certificates are delivered thereunder. Copies of the Sale 
and Repurchase Agreement are on file at the principal corporate trust office of the Trustee. 

The Certificates each evidence a proportionate interest in the Repurchase Payments 
which, in the aggregate, equal the aggregate Accreted Value and Current Interest components 
represented by Certificates of a Series executed and delivered from time to time by the Trustee 
under the Trust Agreement. The obligation of the City to make Repurchase Payments is a 
limited obligation of the City, payable solely from Program Receipts (as that term is defined in 
the Sale and Repurchase Agreement) and secured by a pledge and assignment of all of the 
interests of the Corporation and the City in said Repurchase Payments and Program Receipts and 
of amounts held in the funds and accounts established pursuant to the Trust Agreement, subject 
to the provisions of the Trust Agreement permitting the application thereof for or to the purposes 
and on the terms and conditions set forth therein. 

The Certificates are subject to payment prior to the Final Payment Date, in whole or in 
part on any date, to the extent that moneys are available in the Recovery Account and from 
optional additional payments of Repurchase Payments made by the City under the Sale and 
Repurchase Agreement and deposited in the Revenue Fund under the Trust Agreement, at a 
payment price equal to the Accreted Value of the Certificates called for payment, plus Current 
Interest accrued through the day immediately preceding the Distribution Date. 

This Certificate shall be on a parity with all other Certificates of this Series and 
Certificates of all other Series. Whenever provision is made for the payment of less than all of 
the Certificates, the Trustee shall select the Certificates or portions thereof, in $1,000 increments, 
to be paid first, from all Certificates pro rata among all Series based upon the ratio of the 
aggregate Accreted Value of such Series of Certificates to the aggregate Accreted Value of all 
Outstanding Series of Certificates, and then pro rata among all Certificates within a Series, based 
upon the ratio of the Accreted Value of such Certificate to the aggregate Accreted Value of all 
Outstanding Certificates of that Series. 

As provided in the Trust Agreement, notice of optional payment of Certificates by the 
City from funds other than Program Receipts shall be given by mail, first-class postage prepaid, 
not less than five or more than 30 days prior to the Distribution Date, to the registered holder of 
each Certificate to be paid in whole or in part at the address shown on the registration books held 
by the Trustee. Notice of mandatory payment of Certificates from Program Receipts shall be 
given to Certificate holders as early as practicable before or, if necessary, on such Distribution 
Date. Failure by the Trustee to mail such notice shall not affect the sufficiency of the 
proceedings for payment for the holders to whom such notice was mailed. If this Certificate is 
called for payment and payment is duly provided herefor as specified in the Trust Agreement, 
interest shall cease to accrue hereon from and after the Distribution Date. 

The Certificates shall be executed and delivered in the form of fully registered Certifi- 
cates in the minimum denomination of $250,000 or any increment of $1,000 in excess thereof. 
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Subject to the limitations and conditions and upon payment of the charges, if any, provided in the 
Trust Agreement, Certificates may be exchanged for a like aggregate principal amount of fully 
registered Certificates of other authorized denominations of the same Series. 

This Certificate is transferable by the registered holder hereof, in person or by the 
registered holder's attorney duly authorized in writing, at the principal corporate trust office of 
the Trustee or such other place as designated by the Trustee, but only in the manner, subject to 
the limitations and upon payment of the charges provided in the Trust Agreement, and upon 
surrender and cancellation of this Certificate. Upon such transfer a new Certificate or Certifi- 
cates of the same Series, in an authorized denomination or denominations, and for the same 
aggregate principal amount, will be executed and delivered to the transferee in exchange herefor. 
The Trustee may treat the registered holder hereof as the absolute owner hereof for all purposes. 

The Trustee shall not be required to transfer or exchange any Certificate after such 
Certificate has been selected for payment. 

To the extent and in the manner permitted by the terms of the Trust Agreement, the 
provisions of the Trust Agreement may be amended or supplemented by the parties thereto, but 
no such amendment or supplement shall (1) extend the Final Payment Date of this Certificate, or 
reduce the amount of Accreted Value represented hereby, or reduce the rate of interest 
represented hereby, or extend the time for payment of Accreted Value hereof or Current Interest 
hereon, without the written consent of the registered holder hereof, or (2) reduce the percentage 
of holders of Certificates whose consent is required for the execution of any amendment of or 
supplement to the Trust Agreement, or permit the creation of any Lien on the Program Receipts, 
Repurchase Payments and other assets pledged under the Trust Agreement prior to or on a parity 
with the lien created by the Trust Agreement, or deprive the holders of the Certificates of the lien 
created by the Trust Agreement on the Program Receipts, Repurchase Payments and other such 
assets (except as expressly provided in the Trust Agreement), without the consent of the Original 
Purchaser and holders of all Certificates then outstanding, all as more fully set forth in the Trust 
Agreement. 

The Trustee has no obligation or liability to the holders of the Certificates to make 
payments of the Accreted Value or Current Interest payable on the Certificates, except from 
amounts on deposit for such purposes with the Trustee. The Trustee's sole obligations are to 
administer the Revenue Fund established under the Trust Agreement for the benefit of the 
holders of the Certificates and to perform the other duties expressly provided in the Trust 
Agreement. The Trustee has executed this Certificate solely in its capacity as Trustee under the 
Trust Agreement. 

THE CITY SHALL NOT BE OBLIGATED TO PAY THE REPURCHASE 
PAYMENTS INCLUDING THE ACCRETED VALUE OR CURRENT INTEREST 
COMPONENTS OF THE CERTIFICATES, EXCEPT FROM PROGRAM RECEIPTS (AS 
DEFINED IN THE SALE AND ASSIGNMENT AGREEMENT) RECEIVED BY THE CITY, 
AND THE FAITH AND CREDIT OF THE CITY IS NOT PLEDGED TO THE PAYMENT OF 
THE REPURCHASE PAYMENTS OR OTHERWISE TO THE PAYMENT OF THE 
PRINCIPAL OR INTEREST ON THE CERTIFICATES. 

1073225/18113350/00495/October 26,  1999 - 7:22 
A-4 



IN WITNESS WHEREOF, the Certificates have been executed by the manual signature 
of an authorized signatory of the Trustee. 

Date of Execution: 

U.S. BANK TRUST NATIONAL ASSOCIATION, 
as Trustee 

BY 
Authorized Signatory 
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ASSIGNMENT 

For value received the undersigned does hereby sell, assign and transfer unto 
the within-mentioned Certificate and hereby irrevocably 

attorney, to transfer the same on the books constitute(s) and appoint(s) 
of the Trustee with full power of substitution in the premises. 

Dated: 

Note: The signature(s) to this Assignment must 
correspond with the name(s) as written on the face 
of the within Certificate in every particular, without 
alteration or enlargement or any change whatsoever. 
Signature Guaranteed: 

NOTE: Signature(s) must be guaranteed by an eligible guarantor institution. 
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CERTIFICATE PAYMENT HISTORY 

Current Interest Compounded Outstanding Total Amount 
Date Paid Interest Paid Principal Paid Paid 

1073225/18/13350/00395/0ctober 26, 1999 - 7:22 
A-7 



EXHIBIT B 

FORM OF ISSUANCE REQUEST 

REQUEST AND CERTIFICATE OF THE CITY 

Lodi Financing Corporation 
Not to Exceed $16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

To: U.S. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 11 

Attention: Sue Vargas, Vice President 
Relationship Specialist 

The City of Lodi, California (the "City") hereby requests and directs the Trustee, on 
behalf of the Lodi Financing Corporation (the "Corporation"), to execute and deliver 
s of the Corporation's Variable Rate Certificates of Participation ("Certificates") 
(Environmental Abatement Program), Series - to [Purchaser] on [Delivery Date]. 

We, the City Attorney and Finance Director [City Manager], respectively, of the City, 
hereby certify as follows: 

1. The representations and warranties of the City contained in (a) the Certificate 
Purchase Contract, dated , 1999 (the "Certificate Purchase Contract"), among the 
City, the Corporation and Environmental Restoration Company Ltd. with respect to the sale, 
execution, and delivery of not to exceed S16,000,000 aggregate principal amount of the 
Certificates and (b) the Program Receipts Sale and Repurchase Agreement, dated , 
1999 (the "Sale and Repurchase Agreement") between the City and the Corporation are true and 
correct in all material respects on and as of the date hereof as if made on this date. 

2. There is no action, suit, proceeding, inquiry, or investigation, at law or in equity 
before or by any court, government agency, public board, or body, pending or, to the best of my 
knowledge, threatened against the City, affecting the existence of the City or the titles of its 
officers to their respective offices, or affecting or seeking to prohibit, restrain, or enjoin the sale, 
execution, or delivery of the Certificates or the collection of the Program Receipts (as defined in 
the Sale and Repurchase Agreement) to be used to pay the principal and interest components of 
the Certificates, or the pledge of funds and accounts pursuant to the Trust Agreement (as defined 
in the Sale and Repurchase Agreement), or contesting the powers of the Trustee thereunder with 
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respect to the execution of the Certificates; nor, to the best of our knowledge, is there any basis 
for any such action, suit, proceeding, inquiry, or investigation, wherein an unfavorable decision, 
ruling, or finding would materially adversely affect the authorization, execution, delivery, or 
performance by the City of the obligations on its part contained in the Program Documents, as 
defined in the Certificate Purchase Contract. 

3. After investigation and review of the Program Documents, no event of default, 
nor any event which, after the passage of time or the giving of notice would constitute an event 
of default under a Program Document has occurred and is continuing. 

4. The City has complied with all the agreements and satisfied all the conditions on 
its part to be performed or satisfied at or prior to the date hereof pursuant to the Program 
Documents, including compliance with the Program Budget and including any reallocation of 
amounts therein. 

5.  The City represents that i t  will use the proceeds of this issuance in conformance 
with the Program Budget set forth in Exhibit A to the Sale and Repurchase Agreement. The 
principal amount of Certificates to be executed and delivered hereunder does not exceed the 
Cumulative Disbursement Cap for the calendar quarter immediately following the Delivery Date, 
as set forth in the Program Budget, less the principal amount of any Certificates previously 
executed and delivered. 

6 .  Between the date of the Certificate Purchase Contract and the date hereof, the 
City has not, without the prior written consent of the Original Purchaser, together with such other 
Certificate Holders as are necessary to constitute, in the aggregate, at least 5 1% of outstanding 
Accreted Value, offered or issued any bonds, notes, or other obligations for borrowed money, or 
incurred any material liabilities, direct or contingent, payable from Program Receipts. 

7. All capitalized terms used herein that are not otherwise defined shall have the 
same meanings as in the Certificate Purchase Contract and the Sale and Repurchase Agreement. 

8. The City hereby requests and directs the Trustee, after the Trustee's review of this 
Request and Certificate, to deliver a copy of this Request and Certificate to the Purchaser at least 
10 Business Days prior to the Delivery Date. 

[Delivery Date] 
CITY OF LODI 

By: 
[Name] 

[City Attorney] 

By: 
[Name] 

[City Manager or Finance Director] 
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EXHIBIT C 

FORM OF TERMINATION NOTICE 

Lodi Financing Corporation 
Not to Exceed $16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

To: U.S. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 11 

Attention: Sue Vargas, Vice President 
Relationship Specialist 

1. Pursuant to the Certificate Purchase Contract dated (the "Certificate 
Purchase Contract"), between the City of Lodi, California (the "City"), the Lodi Financing 
Corporation (the "Corporation") and Environmental Restoration Company, Ltd., the City hereby 
certifies, represents and warrants that i t  will make no additional Issuance Requests to the Trustee 
and is hereby irrevocably and permanently discontinuing all Issuance Requests. 

Last Issuance Request made on: 

Last Issuance Request amount: 

Date of Delivery of Certificates under last Issuance Request: 

2. The undersigned hereby certifies that this Notice is in compliance with the 
Certificate Purchase Agreement and the Program Receipts Sale and Repurchase Agreement, 
dated , between the City and the Corporation (the "Sale and Repurchase 
Agreement"). 

3.  All capitalized terms used herein that are not otherwise defined shall have the 
same meanings as in the Certificate Purchase Contract and the Sale and Repurchase Agreement. 
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4. The City has delivered a copy of this Termination Notice to the Purchaser under 
the Certificate Purchase Contract and to the Calculation and Verification Agent. 

CITY OF LODI 

By: 
[Name] 
[Ti tie] 

cc: Original Purchaser 
Calculation and Verification Agent 

1073225/18/13350/00395/0ctober 26, 1999 - 7:22 

c -2  



EXHIBIT D 

Calculation Worksheet for Lodi Financing Corporation Certificates of Participation 

Purpose of Worksheet 

The Calculation and Verification Agent should maintain a spreadsheet, database, or 
similarly organized record ("Worksheet") of all Events (as defined below) relative to the 
Certificates of Participation. A sample Worksheet in Microsoft Excel format has been provided 
to the Calculation and Verification Agent. The Worksheet's columns or categories should 
contain substantially the same items and formulas as those described below under "Worksheet 
Categories". 

The Worksheet should allow the Calculation and Verification Agent to track activity 
related to the Lodi Financing Corporation Certificates of Participation. The Calculation and 
Verification Agent should add a new line to the Worksheet (in chronological order) for each 
Event. An "Event" is defined as any of the following: 

1. 

2. 

3. 

4. 

5 .  

6. 

7. 

Closing 

Issuance of additional Series of Certificates 

City's receipt of Program Receipts 

City's payment of principal and interest of Certificates from sources other than 
Program Receipts 

The conclusion of any Interest Period 

Transfer of funds out of the Deferred Commitment Fee Reserve Account to pay 
Interest 

December 3 1 ("Compounding of Interest Event") 

Worksheet Ca teeories 

Note regarding formulas: Numbers in parentheses in the formulas below refer to the 
corresponding amounts for the current Event, except where numbers are followed by "P'l. A 
number followed by "P" refers to the corresponding amount for the prior Event. For example, 
"(14)" refers to the new Accreted Value resulting from the Event currently being recorded, 
whereas "(14P)" refers to the Accreted Value that resulted from the prior Event. 

1. Event Date: Record the date on which the corresponding Event takes place. 

2. Days Elapsed since Prior Event: Calculate the number of actual calendar days elapsed 
since the prior Event Date 
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3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

Interest Rate for Period: 20% plus LIBOR as of the last LIBOR Determination Date 
effective for the period up to and including the Event Date 

Interest for Period: (14P) x (3) x [(2) + 3601 (Zero at Closing) 

Program Receipts (Net of Permitted Deductions) or Other Payment: Record the full 
amount of any Program Receipts, net of Permitted Deductions, fiom which Certificates are 
paid. If the Event involves payment of Certificates from a source other than Program 
Receipts, record this payment amount. 

Transfer Out of Deferred Commitment Fee Reserve Account: 
transferred out of the Deferred Commitment Fee Reserve Account to pay interest. 

Record any amount 

Payment of Current Interest: The lesser of: 
(a) If a Compounding of Interest Event, (4), otherwise (4) + (QP); or 
(b) ( 5 )  + (6) 

New Current Interest: If a Compounding of Interest Event, (4) - (7), 
otherwise (4) + (8P) - (7) 
(Zero at Closing) 

Payment of Compounded Interest: The lesser of: 
(a) ( 5 )  - (717 or 
(b) (1 OP); 
not less than zero 

New Compounded Interest: If a Compounding of Interest Event, (IOP) + (8P) - (9), 
othenvise (1OP) - (9) (Zero at Closing) 

New Issuance: Record the amount of new Certificates issued. 

Payment of Outstanding Principal: The lesser of 
( 4  ( 5 )  - (7 )  - (91, or 
(b) (13P) + (1 1); 
not less than zero 

New Outstanding Principal: (13P) + (1 1) - (12) (( 1 1) at Closing) 

New Accreted Value: (1 0) + (1 3 )  (( 1 1) at Closing) 

Deposit in Deferred Commitment Fee Reserve Account: The lesser of 
(a) $2,250,000 minus cumulative paid Current Interest (i.e. the sum of (7) for all Events 
through Current Event) minus cumulative paid Compounded Interest (i.e. the sum of (9) for 
all Events through Current Event), or 

not less than zero 
(b) ( 5 )  - (7) - (9) - (12); 
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16. Deferred Commitment Fee Reserve Account Balance: 
Closing) 

(16P) + (15) - (6) (Zero at 

17. Deferred Commitment Fee Reserve Account Excess (Shortfall): (16) minus the greater 
O f :  

(a) zero, or 
(b) $2,250,000 minus the cumulative Interest (i.e. the sum of all (4) for all Events through 
Current Event) 

18. Program Receipts Available for Program Account: ( 5 )  - (7 )  - (9) - (12) - (15); not less 
than zero 
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Lodi Financing Corporation 
Not to Exceed S 16,000,000 

Aggregate Principal Amount of 
Variable Rate Certificates of Participation 

(Environmental Abatement Program) 

CERTIFICATE PURCHASE CONTRACT 

[Date of contract] 

City of Lodi 
221 \Vest Pine Street 
Lodi, California 95240 

Lodi Financing Corporation 
221 West Pine Street 
Lodi, California 95240 

Ladies and Gentlemen: 

The undersigned (the "Purchaser") offers to enter into this Certificate Purchase Contract 
(the "Purchase Contract") with the City of Lodi, California (the "City") and the Lodi Financing 
Corporation (the ''Corporation") which, upon the City's and the Corporation's acceptance of this 
offer, will be binding upon the City and the Corporation and upon the Purchaser. This offer is 
made subject to the City's and the Corporation's written acceptance hereof on or before 5 : O O  
P.M., San Francisco time, on the date hereof or such other time as the parties hereto mutually 
agree upon and, if not so accepted, will be subject to withdrawal by the Purchaser upon written 
notice (by facsimile or otherwise) delivered to the City and the Corporation at any time prior to 
the acceptance hereof by the City and the Corporation. 

Capitalized terms used herein and not otherwise defined shall have the meanings assigned 
to such terms in the Sale and Repurchase Agreement (hereinafter defined). 

1. Purchase and Sale. Upon the terms and conditions and upon the basis of the 
representations, warranties, and agreements set forth herein, the Purchaser hereby agrees to 
purchase, and the City and the Corporation hereby agree to cause the sale, execution, and 
delivery to the Purchaser of, not to exceed $16,000,000 aggregate principal amount (the 
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"Purchase Commitment") of Variable Rate Certificates of Participation (Environmental 
Abatement Program) (the "Certificates") evidencing and representing interests of the owners 
thereof in the Repurchase Payments to be made by the City under the Progam Receipts S:.le and 
Repurchase Agreement, dated as of [Dated Date] (the "Sale and Repurchase Agreement"), by 
and between the City and the Corporation. Under the provisions of the Sale and fiepurchase 
Agreement, the City will irrevocably sell and convey to the Corporation its right to receive 
amounts, proceeds and recoveries from, or in contemplation of, or in connection with, the 
potential liability of responsible parties or potentially responsible parties, their insurers or 
indemnitors, or of tortfeasors or potential tortfeasors, their insurers or indemnitors ("Program 
Receipts") received by the City in connection with its Environmental Abatement Program (the 
"Program"), as described in the Sale and Repurchase Agreement and in the City's Ordinance 
No. -, adopted November 17, 1999 and effective December 17, 1999, repealing and 
reenacting its Comprehensive Municipal Environmental Response and Liability Ordinance, Title 
S, Chapter S.24 of the Lodi Municipal Code (the "Ordinance"), and the Corporation will 
irrevocably resell and reconvey undivided interests in the Program Receipts in consideration of 
the payment by the City of the Repurchase Payments under the Sale and Repurchase Agreement. 

The Certificates shall be executed and delivered in Series from time to time pursuant to a 
Trust Agreement, dated as of [Dated Date] (the "Trust Agreement"), by and among the 
Corporation and U.S. Bank National Trust Association, as trustee (the "Trustee"), and shall 
represent undivided proportionate interests in the Corporation's right to receive Repurchase 
Payments under the Sale and Repurchase Agreement. The City's obligation to make Repurchase 
Payments under the Sale and Repurchase Agreement is a limited obligation of the City, payable 
solely from Program Receipts. The City has authorized the execution of this Purchase Contract, 
the Sale and Repurchase Agreement, and a Placement Agent Agreement, dated 
(the "Placement Agent Agreement") between the City and Lehman Brothers Inc., as Placement 
Agent, as well as related matters, pursuant to the terms of a resolution adopted by the City 
Council of the City on , 1999 (the "City Resolution"). The Corporation has 
authorized the execution of this Purchase Contract, the Sale and Repurchase Agreement, the 
Trust Agreement and the Placement Agent Agreement, as well as related matters, pursuant to the 

1999 (the "Corporation Resolution"). This Purchase Contract, the Sale and Repurchase 
Agreement, the Placement Agent Agreement, the Trust Agreement, the Ordinance, the City 
Resolution and the Corporation Resolution are herein referred to as the "Program Documents." 
This Purchase Contract, the Trust Agreement, the Sale and Repurchase Agreement and the 
Placement Agent Agreement are collectively referred to herein as the "Legal Documents." 

terms of a resolution adopted by the Board of Directors of the Corporation on 
-3 

The initial Series of the Certificates shall be executed and delivered on [Closing Date] in 
the aggregate principal amount of $ . Each subsequent Series of the Certificates shall 
be executed and delivered on the applicable Delivery Date (as defined in the Sale and 
Repurchase Agreement) and in the aggregate principal amount specified by the City in an 
Issuance Request (as defined in the Sale and Repurchase Agreement and in substantially the 
form attached hereto as Exhibit D) submitted by the City in accordance with the terms of the 
Trust Agreement. The maximum principal amount of Certificates that may be executed and 
delivered on any Delivery Date is an amount equal to the Cumulative Disbursement Cap for the 
immediately succeeding calendar quarter (as set forth in Exhibit A to the Sale and Repurchase 
Agreement), less any principal amount of Certificates previously executed and delivered. The 
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purchase price for each Series of the Certificates shall be equal to the aggregate principal amount 
of such Series of the Certificates, and no Series of Certificates will be executed and delivered in 
an aggregate amount of less than $250,000. No Delivery Date shall occur after the 
"Commitment Period Ending Date," which shall be four years after the initial Closing Date. 

If the City has determined to permanently and irrevocably discontinue Issuance Requests, 
it shall deliver to the Trustee a Termination Notice (as defined in the Sale and Repurchase 
Agreement and in substantially the form attached hereto as Exhibit E) in accordance with the 
terms of the Trust Agreement. 

2. Purchase Commitment and Commitment Period. On the first Business Day of 
each January, April, July and October after the date hereof and prior to the Commitment Period 
Ending Date, the Purchaser shall purchase a Series of Certificates in an amount, if any, specified 
by the Trustee upon acceptance of an Issuance Request received from the City as provided in the 
Trust Agreement. The Purchase Commitment shall be reduced, dollar for dollar, without further 
action on the part of the Purchaser, by 1) the principal amount of Certificates executed and 
delivered under the Trust Agreement and 2) the City's receipt of Program Receipts, whether cash 
or non-cash, and whether or not there are any Certificates Outstanding at the time, in an amount 
up to the full amount of the Purchase Commitment, including but not limited to (i) the City's 
retention of Program Receipts as provided in Section 6.4(e) of the Sale and Repurchase 
Agreement and (ii) the value of non-cash settlements accepted by the City as provided in Section 
6.6(a) of the Sale and Repurchase Agreement. 

The Purchase Commitment shall terminate on the earlier of the Commitment Period 
Ending Date or the occurrence of any of the following "Commitment Termination Events:" 
1) the City's delivery of a Termination Notice to the Trustee and the Original Purchaser, in 
substantially the form attached hereto as Exhibit E, stating that it  will make no further Issuance 
Requests, 2) the reduction of the Purchase Commitment to zero by one or more of the events 
described in the preceding paragraph, 3) the Original Purchaser's decision to terminate the 
Purchase Commitment, in accordance with Section 6.5 of the Sale and Repurchase Agreement, if 
the City substitutes its Outside Counsel or modifies the terms of engagement of its Outside 
Counsel in a manner which, in the sole determination of the Original Purchaser, results in a 
materially prejudicial change; or 4) in the sole discretion of the Original Purchaser, an uncured 
Event of Default under the Sale and Repurchase Agreement or under the Trust Agreement, or a 
violation by the City or the Corporation of any covenant, representation or warranty made herein, 
in the Sale and Repurchase Agreement or in the Trust Agreement, including but not limited to 
the occurrence of any of the proceedings or actions described in Section 9.l(e) of the Sale and 
Repurchase Agreement relating to bankruptcy or insolvency of the City or the Corporation or 
other actions described therein. The City may terminate the Purchase Commitment in whole or 
in part, at any time, provided that such termination will in no way diminish the City's obligation 
to pay the Deferred Commitment Fee or the Outstanding Certificate Obligations of all 
Certificates. 

3. Deferred Commitment Fee. The City shall pay to the Original Purchaser, in 
consideration for its commitment hereunder to purchase the Certificates from time to time and to 
assume the substantial risks attendant thereto, a deferred commitment fee equal to $2.25 million 
(the "Deferred Commitment Fee"). The Deferred Commitment Fee shall be due and payable on 
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the date on which all of the Certificates are paid in full or discharged in accordance with the 
Trust Agreement, and if such date is prior to the Commitment Period Ending Date, a 
Commitment Termination Event (as defined in Section 2 above and in the Sale and Repurchase 
Agreement) has occurred. The Deferred Commitment Fee shall be equal to the difference 
between $2.25 million and the cumulative portion of Repurchase Payments representing interest 
(including Compounded Interest and Current Interest) paid with respect to the Certificates on or 
prior to such date as the Deferred Commitment fee is due; thus the Deferred Commitment Fee 
will be reduced dollar for dollar for each dollar of interest paid with respect to the Certificates. 
The Deferred Commitment Fee shall be payable in accordance with Sections 6.4(d) and 6.9 of 
the Sale and Repurchase Agreement and Sections 5.03 and 5.04 of the Trust Agreement (it being 
understood and agreed that the Original Purchaser shall be an express third party beneficiary of 
the agreements and covenants made by the Corporation under the Trust Agreement), and the sole 
source of payment of such Deferred Commitment Fee shall be Program Receipts. 

A Deferred Commitment Fee Reserve Account shall be established and maintained by the 
Trustee under the Trust Agreement from Program Receipts, in an amount which, after payment 
of Accreted Value and Current Interest components on all Outstanding Certificates when due, 
equals the then current Deferred Commitment Fee. 

The City acknowledges and agrees that the City's obligation to pay the Deferred 
Commitment Fee shall survive the payment of the Certificates or termination of the Purchase 
Commitment. The Deferred Commitment Fee shall be payable to the Original Purchaser 
executing this Purchase Contract irrespective of the fact that the Original Purchaser may have 
sold or transferred its ownership interest in all or a portion of the Certificates by the time the 
payment of the Deferred Commitment Fee so made hereunder and under the Trust Agreement. 

4. Closinq At 8:OO a.m., San Francisco time, on [Closing Date] (the "Closing 
Date"), and at 8:OO a.m., San Francisco time, on each Delivery Date thereafter with respect to 
which the City has submitted an Issuance Request, the City, subject to the terms and conditions 
hereof, will cause the sale and delivery of the applicable Series of the Certificates to the 
Purchaser, duly executed, together with the other documents hereinafter mentioned, and, subject 
to the terms and conditions hereof, the Purchaser will accept such delivery and pay the purchase 
price of such Series of the Certificates as set forth in Section 1 hereof by wire transfer of 
immediately available funds. Such delivery and payment on the Closing Date is referred to 
herein as the "Initial Closing," such delivery and payment on each subsequent Delivery Date is 
referred to herein as a "Subsequent Closing," and the Initial Closing or any Subsequent Closing 
is referred to herein as a "Closing." Delivery and payment as aforesaid shall be made at the 
offices of the City, 221 West Pine Street, Lodi, California, or at such other place as shall have 
been mutually agreed upon by the City and the Purchaser. 
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5 .  The Certificates. The Certificates of each Series shall be dated the date of 
delivery thereof, shall have a Final Payment Date of January 1,  2029, and shall evidence and 
represent an undivided proportional interest in Repurchase Payments payable under the Sale and 
Repurchase Agreement. The Certificates shall be payable as provided in the Sale and 
Repurchase Agreement and the Trust Agreement. Current Interest payable with respect to the 
Certificates shall accrue at the Variable Rate determined from time to time pursuant to the Sale 
and Repurchase Agreement and the Trust Agreement, but in no event shall the Variable Rate 
exceed 30% per annum. Accreted Value and Current Interest payable with respect to the 
Certificates shall be payable as and when Program Receipts are received by the City and 
transferred to the Trustee for deposit in the Revenue Fund, as described in the Trust Agreement. 
The sum of all Current Interest accruing during any calendar year shall be added to the Accreted 
Value of the Certificates as of each December 31, after which date such Accreted Value will bear 
interest at the Variable Rate. 

6 .  Representations. Warranties and Agreements. Each of the City and the 
Corporation (but only to the extent of its own representations set forth below) hereby and 
respectively represent, warrant and agree respectively as of the Initial Closing, and by delivery of 
an Issuance Request and by the Trustee's execution and delivery, on behalf of the Corporation, of 
the Certificates so requested, will have been deemed to have represented, warranted and agreed 
respectively as of each Subsequent Closing as follows: 

(a) The City and the Corporation have full legal right, power and authority to 
(i) enter into the Legal Documents, (ii) cause the sale, execution, and delivery of each 
Series of the Certificates to the Purchaser as provided herein and (iii) carry out and 
consummate the transactions contemplated by the Program Documents; 

(b) By all necessary official action of the City and the Corporation, as the case 
may be, prior to or concurrently with the acceptance hereof, the City and the Corporation 
have duly authorized and approved the execution and delivery of, and the performance by 
the City and the Corporation of, the obligations on the part of each contained in, the 
Legal Documents, and the consummation by them of all other transactions contemplated 
by the Legal Documents; 

(c) The City and the Corporation, as the case may be, have complied and are 
in compliance, in all material respects with the obligations on its part contained in the 
Program Documents; 

(d) Neither the City nor the Corporation is in any material respect in breach of 
or default under any applicable constitutional provision, law, ordinance or administrative 
regulation to which it is subject or any applicable judgment or decree or any loan 
agreement, indenture, bond, note, resolution, agreement (including the Cooperative 
Agreement) or other instrument to which the City or the Corporation is a party or to 
which the City or the Corporation or any of its property or assets is othenvise subject, and 
no event has occurred and is continuing which with the passage of time or the giving of 
notice, or both, would constitute such a default or event of default under any such 
instrument; and the execution and delivery of the Certificates and the Legal Documents, 
and compliance with the provisions on the City's part or the Corporation's part, as the 
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case may be, contained therein, will not conflict with or constitute a breach of or a default 
under any constitutional provision, law, ordinance, administrative regulation, judgment, 
decree, loan agreement, indenture, bond, note, resolution, agreement, or other instrument 
to which the City or the Corporation, as this case may be, is a party or to which the City 
or the Corporation, as the case may be, or any of its property or assets is otherwise 
subject, nor will any such execution, delivery, adoption, or compliance result in the 
creation or imposition of any lien, charge, or other security interest or encumbrance of 
any nature whatsoever upon any of the property or assets of the City or the Corporation, 
as the case may be, or under the terms of any such constitutional provision, law, 
ordinance, administrative regulation or instrument, except as provided in the Sale and 
Repurchase Agreement and the Trust Agreement; 

(e) All authorizations, approvals, licenses, permits, consents, and orders of 
any governmental authority, legislative body, board, agency, or commission having 
jurisdiction of the matter which are required for the due authorization by, or which would 
constitute a condition precedent to or the absence of which would materially adversely 
affect the due performance by, the City or the Corporation, as the case may be, of their 
respective obligations in connection with the execution and delivery of the Certificates 
under the Trust Agreement have been duly obtained, except for such approvals, consents, 
and orders as may be required under the Blue Sky or securities laws of any state in 
connection with the offering and sale of the Certificates; and all authorizations, 
approvals, licenses, permits, consents, and orders of any governmental authority, board, 
agency, or commission having jurisdiction of the matter which are required for the due 
authorization by, or which would constitute a condition precedent to or the absence of 
which would materially adversely affect the due performance by, the City or the 
Corporation of their respective obligations under the Program Documents have been duly 
obtained; 

( f )  Between the date of this Purchase Contract and the date on which no 
Certificates are outstanding and no additional Series of Certificates may be executed and 
delivered hereunder and under the Trust Agreement, neither the City nor the Corporation 
will, without the prior written consent of the Purchaser, offer or issue any bonds, notes, or 
other obligations for borrowed money, or incur any material liabilities, direct or 
contingent, payable from Program Receipts; 

(9) There is no action, suit, proceeding, inquiry, or investigation, at law or in 
equity, before or by any court, government agency, public board or body, pending or, to 
the best knowledge of the City and the Corporation, as the case may be, after reasonable 
investigation, threatened against the City or the Corporation, as the case may be, affecting 
the existence of the City or the Corporation, as the case may be, or the titles of their 
officers to their respective offices, or affecting or seeking to prohibit, restrain, or enjoin 
the sale, execution, or delivery of the Certificates or the collection of the Program 
Receipts to be used to pay the Repurchase Payments, or the pledge of and lien on the 
funds and accounts established pursuant to the Trust Agreement, or contesting or 
affecting the validity or enforceability of the Certificates or the Legal Documents, or 
contesting the powers of the City or the Corporation, as the case may be, or any authority 
of either entity for the execution and delivery of the Certificates, or in any way contesting 
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or challenging the consummation of the transactions contemplated hereby, or which 
might materially adversely affect the ability of the City or the Corporation, as the case 
may be, to collect Program Receipts; nor is there any known basis for any such action, 
suit, proceeding, inquiry, or investigation, wherein an unfavorable decision, ruling, or 
finding would materially adversely affect the authorization, execution, delivery, or 
performance by the City or the Corporation, as the case may be, of the Legal Documents 
or the execution by the Trustee of the Certificates; 

(h) At any time prior to the date on which no Certificates are outstanding and 
no additional Series of Certificates may be executed and delivered hereunder and under 
the Trust Agreement, the City and the Corporation, as the case may be, will furnish such 
information, execute such instruments, and take such other action in cooperation with the 
Purchaser as the Purchaser may request in order (i) to qualify the Certificates for offer 
and sale under the Blue Sky or other securities laws and regulations of such states and 
other jurisdictions of the United States as the Purchaser may designate, and (ii) to 
determine the eligibility of the Certificates for investment under the laws of such states 
and other jurisdictions, and will use its best efforts to continue such qualifications in 
effect so long as required for the distribution of the Certificates; provided, however, that 
neither the City nor the Corporation shall be required to qualify to do business or consent 
to service of process in connection with any such qualification or determination in any 
jurisdiction; 

(i) No filing or other action, other than the execution of the Legal Documents, 
is required to create for the benefit of the Trustee and the Certificate Holders a first and 
perfected lien and security interest on Program Receipts and, upon execution of the Legal 
Documents, such a first lien shall exist. 

(j) The City and the Corporation will apply the proceeds from the sale of the 
Certificates solely for the purposes specified in the Sale and Repurchase Agreement and 
the Trust Agreement. 

(k) The City and the Corporation are aware that the Original Purchaser 
hereunder is an affiliate of the Placement Agent, and the City and the Corporation hereby 
consent to such affiliation and waive any objection thereto. 

(1) The City and the Corporation will assist the Original Purchaser and the 
Placement Agent in preparing materials for use in any private placement of the 
Certificates which the Original Purchaser or the Placement Agent may determine to offer, 
which assistance shall include but not be limited to the preparation of a private placement 
memorandum. At the time of any such private placement, the City and the Corporation 
will represent and warrant that the information provided by each of them, respectively, is 
true and correct, and the City and the Corporation shall provide the same indemnification 
and opinions as are provided hereunder and shall be subject to the same obligations, as 
applicable, as hereunder. The provisions of this Section 6(1) shall survive the termination 
of this Purchase Contract and discharge of the City's obligations under the Trust 
Agreement. 
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7. Indemnification. 

(a) General Indemnitv. The City shall, to the extent permitted by law, defend, 
indemnify and hold harmless the Corporation, the Trustee (as the assignee of the 
Corporation's rights under the Sale and Repurchase Agreement), the Placement Agent, 
the Calculation and Verification Agent, the Original Purchaser, each Certificate Holder 
and their members, directors, officers, employees, and agents from and against any and 
all losses, claims, damages, liabilities, or expenses of every kind, character, and nature 
whatsoever (excepting therefrom only such losses, claims, damages, liabilities, or 
expenses arising from the negligence of the Corporation or the Trustee), including, but 
not limited to, losses, claims, damages, liabilities, or expenses arising out of, resulting 
from, or in any way connected with (1) the City's interest in, or use of, the Program 
Receipts or any portion thereoc (2) the sale of the Certificates and the carrying out of any 
of the transactions contemplated by the Certificates, this Purchase Contract, the Trust 
Agreement, the Sale and Repurchase Agreement or any related document; (3) the 
carrying out of the Program; or (4) the acceptance of and administration by the Trustee of 
the Trustee's duties under the Trust Agreement. The City shall, to the extent permitted by 
law and, with respect to the indemnification of the Placement Agent, the Calculation and 
Verification Agent, the Original Purchaser and each Certificate Holder (each a "Special 
Indemnified Party"), to the extent permitted by clause (b) below, pay or reimburse the 
corporation, the Trustee, the Special Indemnified Parties and their members, directors, 
officers, employees and agents for any and all costs, reasonable attorneys fees, liabilities 
or expenses incurred in connection with investigating, defending against or otherwise in 
connection with any such losses, claims, damages, liabilities, expenses or actions. 
Notwithstanding anything to the contrary in the Sale and Repurchase Agreement or the 
Trust Agreement, the Trustee and the Corporation shall not be entitled to payment, 
reimbursement or indemnification for actions involving willful misconduct, default or 
negligence on the part of the Trustee or the Corporation, respectively. 

(b) Limited Source Indemnitv. The obligation of the City to defend, 
indemnify, and hold harmless the Special Indemnified Parties for any suits or claims 
arising from the sale of  the Certificates or the City's pursuit of the Program (as described 
in the preceding paragraph), shall be payable solely from (i) Program Receipts, and 
(ii) any proceeds of insurance or self-insurance programs in which the City has 
participated or will participate. With regard to item (i), if currently available Program 
Receipts are insufficient to pay attorney fees and expenses and other litigation related 
costs at the time they are incurred, the Special Indemnified Parties may fund the excess of 
such fees and expenses, and any future Program Receipts will be used to reimburse the 
Special Indemnified Parties for such amounts. With regard to item (ii), the City agrees to 
cooperate fully with the Special Indemnified Parties in submitting and pursuing claims 
against such City insurers, although the City will have no obligation to maintain any 
insurance coverage. 

(c) Special Conditions. The City's indemnity obligation to the Special 
Indemnified Parties under section (b) above is subject to the following conditions: 
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(1) The City will pay attorneys' fees and costs of a single law firm 
chosen by the Special Indemnified Parties to collectively represent the Special 
Indemnificl Parties, and such counsel shall, to the extent consistent with the 
Special Indemnified Parties' interests, cooperate with the City and avoid 
duplication and wastefulness in the assertion of defenses; 

(2) The City will pay attorneys' fees and costs of additional law firms 
to represent an individual Special Indemnified Party where (i) the counsel 
retained under (c)(l) above could not, as a result of applicable law or code of 
professional responsibility, assert a defense on behalf of such an individual 
Special Indemnified Party while simultaneously representing the other Special 
Indemnified Parties for reasons including, but not limited to, a situation in which 
the use of counsel chosen by the Special Indemnified Parties to represent the 
Special Indemnified Party or Parties would present such counsel with a conflict of 
interest, or in which the actual or potential defendants in, or targets of, any such 
action include the Special Indemnified Party or Parties and the City and the 
Special Indemnified Party or Parties shall have reasonably concluded that there 
may be legal defenses available to it and/or other Special Indemnified Parties that 
are different from or additional to those available to the City, or (ii) the City shall 
authorize the Special Indemnified Parties to employ separate counsel at the 
expense of the City; and 

(3) The City will not, without the prior written consent of the Special 
Indemnified Parties, settle or compromise or consent to the entry of any judgment 
with respect to any pending or threatened claim, action, suit or proceeding in 
which indemnification or contribution may be sought hereunder (whether or not 
the Special Indemnified Parties are actual or potential parties to such claim or 
action) unless such settlement, compromise or consent includes an unconditional 
release of each Special Indemnified Party from all liability arising out of such 
claim, action, suit or proceeding. 

The provisions of this Section 7 shall survive the termination of this Purchase Contract 
and the discharge of the City's obligations under the Trust Agreement. 

8. Closing Conditions. The Purchaser has entered into this Purchase Contract in 
reliance upon the representations and warranties of the City and the Corporation contained 
herein, upon the representations and warranties to be contained in the documents and instruments 
to be delivered at each Closing, and upon the Performance by the City and the Corporation of 
their respective obligations hereunder, both as of the date hereof and as of each Delivery Date. 
Accordingly, the Purchaser's obligations under this Purchase Contract to purchase, to accept 
delivery of, and to pay for each Series of the Certificates shall be conditioned, at the option of the 
Purchaser, upon the performance by the City and the Corporation, as the case may be, of their 
respective obligations to be performed hereunder and under such documents and instruments at 
or prior to the applicable Closing, and shall also be subject to the following additional 
conditions: 
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(a) The representations and warranties of the City and the Corporation, as the 
case may be, contained herein shall be true, complete, and correct on the date hereof and 
on and as of the applicable DLiivery Date, as if made on such Delivery Date, and the 
statements of the officers and other officials of the City, the Corporation, and the Trustee 
made in any certificate or other document furnished pursuant to the provisions hereof 
shall be accurate; 

(b) At the time of the applicable Closing, the Sale and Repurchase Agreement 
and the Trust Agreement shall have been duly authorized, executed, and delivered by the 
respective parties thereto, all in substantially the forms heretofore submitted to the 
Purchaser, with only such changes as shall have been agreed to in writing by the 
Purchaser, and shall be in full force and effect; the Cooperative Agreement and the 
Ordinance shall be in full force and effect and shall not have been amended in any 
manner that adversely affects the interests of the Purchaser or the Certificate Holders, and 
there shali be in full force and effect such resolution or resolutions of the City Council of 
the City and the Board of Directors of the Corporation as, in the opinion of counsel to the 
Purchaser ("Purchaser's Counsel"), shall be necessary or appropriate in connection with 
the transactions contemplated hereby; 

(c) Between the date hereof and the applicable Delivery Date, the marketa- 
bility of the Certificates shall not have been materially adversely affected, in the 
judgment of the Purchaser (evidenced by a written notice to the City, the Corporation and 
the Trustee terminating the obligation of the Purchaser to accept delivery of and make 
any payment for any additional Series of the Certificates), by reason of any of the 
following: 

(1) legislation enacted, introduced in the Congress, or recommended 
for passage by the President of the United States, or a decision rendered by a court 
established under Article I11 of the Constitution of the United States, or an order, 
ruling, regulation (final, temporary, or proposed), or official statement issued or 
made by or on behalf of the Securities and Exchange Commission, or any other 
governmental agency having jurisdiction of the subject matter, shall have been 
made or issued to the effect that obligations of the general character of the 
Certificates, or the Certificates, including any or all underlying arrangements, are 
not exempt from registration under the Securities Act of 1933, as amended, or that 
the Trust Agreement is not exempt from qualification under the Trust Indenture 
Act of 1939, as amended; 

(2) the declaration of war or engagement in major military hostilities 
by the United States or the occurrence of any other national emergency or 
calamity relating to the effective operation of the government of, or the financial 
community in, the United States; 

(3) the declaration of a general banking moratorium by federal, 
New York, or California authorities, or the general suspension of trading on any 
national securities exchange; 
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(4) the imposition by the New York Stock Exchange or other national 
securities exchange, or any governrental authority, of any material restrictions 
not now in force with respect to tile Certificates or obligations of the general 
character of the Certificates or securities generally, or the material increase of any 
such restrictions now in force, including those relating to the extension of credit 
by, or the charge to the net capital requirements of, the Purchaser; or 

( 5 )  an order, decree, or injunction of any court of competent jurisdic- 
tion, or order, ruling, regulation, or official statement by the Securities and 
Exchange Commission, or any other governmental agency having jurisdiction of 
the subject matter, issued or made to the effect that the issuance, offering, or sale 
of obligations of the general character of the Certificates, or the execution, 
offering, or sale of the Certificates, including any or all underlying obligations, as 
contemplated hereby, is or would be in violation of the federal securities laws as 
amended and then in effect. 

(d) With respect to the Initial Closing, the Purchaser shall have received the 
following documents at or prior to the Closing Date, in each case satisfactory in form and 
substance to the Purchaser: 

(1) Copies of the Trust Agreement, the Sale and Repurchase 
Agreement and the Placement Agent Agreement, each duly executed and 
delivered by the respective parties thereto; 

(2) An opinion, dated the Closing Date and addressed to the City, the 
Purchaser and the Placement Agent, of counsel to the Corporation, in 
substantially the form attached hereto as Exhibit A; 

(3) An opinion, dated the Closing Date and addressed to the Purchaser, 
the Placement Agent and the Corporation, of the City Attorney of the City, in 
substantially the form attached hereto as Exhibit B; 

(4) An opinion of Purchaser’s counsel, dated the Closing Date and 
addressed to the Purchaser, to the effect that the Certificates are exempt from 
registration under the Securities Act of 1933, as amended, and the Trust 
Agreement is exempt from qualification under the Trust Indenture Act of 1939, as 
amended, and addressing such other matters as the Purchaser shall determine; 

( 5 )  A signature and incumbency certificate of the Corporation and a 
certificate, dated the Closing Date, signed by an authorized officer of the Corpora- 
tion, in substantially the form attached hereto as Exhibit C; 

(6) A signature and incumbency certificate of the City and a certifi- 
cate, dated the Closing Date, signed by an authorized officer of the City, in 
substantially the form attached hereto as Exhibit D; 
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(7) A certified copy of the general resolution of the Trustee autho- 
rizing the execution and delivery of the Trust ~'greement and the Certificates, 
together with a certificate to the effect that: 

(i) the Trustee is a national banking association duly organized 
and existing under the laws of the United States of America; 

(ii) the Trustee has full corporate trust powers and authority to 
serve as Trustee under the Trust Agreement; and 

(iii) the Trustee's action in executing and delivering the Trust 
Agreement is in full compliance with, and does not conflict with, any 
applicable law or governmental regulation currently in effect, and does not 
conflict with or violate any contract to which the Trustee is a party or any 
administrative or judicial decision by which the Trustee is bound; 

(8) An opinion of counsel to the Trustee, dated the date of Closing and 
addressed to the City, the Corporation and the Purchaser, to the effect that: 

( i r  the Trust Ageement has been duly authorized, executed 
and delivered by the Trustee and, assuming due authorization, execution 
and delivery by the other parties thereto, constitutes a legal, valid and 
binding obligation of the Trustee enforceable in accordance with its terms 
except that the enforceability thereof may be limited by applicable 
bankruptcy, insolvency, reorganization, moratorium and other laws in 
effect from time to time affecting the rights of creditors generally and 
except to the extent that the enforceability thereof may be limited by the 
application of general principles of equity; and 

(ii) 
the Trustee; 

the Certificates have been duly executed and delivered by 

(9) A certified copy of the resolution of the Corporation authorizing 
the execution and delivery of the Legal Documents; 

(10) A certified copy of the resolution of the City authorizing the 
execution and delivery of the Legal Documents; 

(1 1) A certified copy of the Ordinance; 

(12) A certified copy of the Comprehensive Joint Cooperative Agree- 
ment, executed in May 1997, together with a certification by the Department of 
Toxic Substances Control of the State Environmental Protection Agency 
("DTSC") stating that the Legal Documents and the issuance of the Certificates do 
not violate 3r conflict with the Cooperative Agreement, and stating the amount 
then owing from the City to DTSC under the Cooperative Agreement; 
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(13) A final and non-appealable court jud,sment in a validation action 
commenced under California Code of Civil Procedure Section 860, in form and 
substance satisfactory to the Purchaser; 

(14) Evidence that the City’s Outside Counsel kss subordinated its right 
to payment of legal fees and disbursements consistent with the terms of the Sale 
and Repurchase Agreement; 

(15) A certification by the City (a) describing all amounts it has 
expended in connection with the Program to the date of Closing, describing all 
outstanding amounts owed to Outside Counsel or other predecessor firm, whether 
or not on a contingency basis, and certifying that all fees and disbursements 
incurred by Outside Counsel in connection with the Progam prior to the Closing 
Date have either been paid in full or have been subordinated to the rights of the 
Purchaser hereunder; (b) stating the outstanding balance in the Municipal Fund, 
(c) stating the amount of Program Receipts received since July 30, 1999 through 
the date of Closing and (d) stating the anounts of DTSC Settlement Payments 
paid through the date of Closing; 

(1 6) A certified copy of the Program Budget; 

(1 7) A certificate of the Calculation and Verification Agent, stating that 
it is capable of performing the functions assigned to it under the Sale and 
Repurchase Agreement and the Trust Ageement and stating that it accepts its 
duties thereunder; and 

(1 8) Such additional legal opinions, certificates, proceedings, 
instruments, and other documents as the Purchaser or Purchaser’s counsel may 
reasonably request to evidence the truth and accuracy, as of the date hereof and as 
of the Closing Date, of the City’s or Corporation’s representations and warranties 
contained herein and the due performance or satisfaction by the City, the 
Corporation, and the Trustee on or prior to the Closing Date of all material 
agreements then to be performed and conditions then to be satisfied by any of 
them in connection with the transactions contemplated hereby and by the Trust 
Agreement and the Sale and Repurchase Agreement. 

If the City, the Corporation or the Trustee shall be unable to satisfy the conditions set forth 
in this Purchase Contract to the obligation of the Purchaser to purchase, accept delivery of, 
and pay for the initial Series of the Certificates, or if the obligation of the Purchaser to 
purchase, accept delivery of, and pay for the initial Series of Certificates shall be 
temiinated for any reason permitted by this Purchase Contract, then this Purchase Contract 
and all obligations of the Purchaser hereunder may be terminated by the Purchaser at, or at 
any time prior to, the Closing Date by written notice to the Trustee, the Corporation and 
the City, and neither the Purchaser nor the City shall have any further obligations 
hereunder. 
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(e) With respect to each Subsequent Closing, which shall occur no more often 
than quarterly, on the first Business Day of any January, April, July or October on or 
before the Commitment Period Ending Date, the Purchaser shall have receivg ,d the 
following documents at or prior to the applicable Delivery Date, in each case satisfactory 
in form and substance to the Purchaser: 

(1) An Issuance Request of the City, as provided in the Trust 
Agreement, dated the applicable Delivery Date, signed by an authorized officer of 
the City, and delivered to the Purchaser and the Trustee at least 15 Business Days 
prior to such Subsequent Closing Date, in substantially the form attached hereto 
as Exhibit D, requesting the Trustee to execute and deliver and requesting the 
Purchaser to purchase an amount of Certificates with a minimum principal 
component of $250,000 and specifying the Delivery Date; 

(2) Certificates of authorized officers of th: City and the Corporation, 
respectively, dated the applicable Delivery Date, stating that, after investigation 
and review of the Program Documents, no event of default, nor any event which, 
after the passage of time or the giving of notice would constitute an event of 
default under a Program Document has occurred and is continuing; 

(3) An opinion, dated the Delivery Date and addressed to the 
Purchaser and the Corporation, of the City Attorney of the City, in substantially 
the form attached hereto as Exhibit B; 

(4) An opinion of Purchaser’s counsel, dated the Delivery Date and 
addressed to the Purchaser, to the effect that the Certificates are exempt from 
registration under the Securities Act of 1933, as amended, and the Trust 
Agreement is exempt from qualification under the Trust Indenture Act of 1939, as 
amended; 

( 5 )  An opinion of counsel to the Trustee, dated the Delivery Date and 
addressed to the City, the Purchaser and the Corporation, to the effect that the 
Certificates have been duly executed and delivered by the Trustee; 

( 6 )  A certified copy of a revised Program Budget; and 

( 7 )  Such additional legal opinions, certificates, proceedings, instru- 
ments, and other documents as the Purchaser or Purchaser’s counsel may 
reasonably request to evidence the truth and accuracy, as of the date of the 
applicable Delivery Date, of the City’s or Corporation’s representations and 
warranties contained herein and the due performance or satisfaction by the City, 
the Corporation, and the Trustee on or prior to the applicable Delivery Date of all 
material agreements then to be performed and conditions then to be satisfied by 
any of them in connection with the transactions contemplated hereby and by the 
Trust Agreement and the Sale and Repurchase Agreement. 

If the City, the Corporation or the Trustee shall be unable to satisfy the conditions set forth 
in this Purchase Contract to the obligation of the Purchaser to purchase, accept delivery of, 
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and pay for any subsequent Series of the Certificates, or if the obligation of the Purchaser 
to purchase, accept delivery of, and pay for any subsequent Series of Certificates shall be 
terminated for any reason permitted by this Purchase Contract, then this Purchase Contract 
and all obligations of the Purchaser hereunder may be terminated by the Purchaser at, or at 
any time prior to, the Delivery Date applicable to such subsequent Series of Certificates by 
written notice to the Trustee, to the Corporation and to the City, and neither the Purchaser 
nor the City shall have any further obligations hereunder. 

9. Liquidated Damages. In the event that the Purchaser fails (other than for a reason 
permitted by this Purchase Contract) to accept and pay for any Series of Certificates on the 
applicable Delivery Date, the amount of ten percent (10%) of the aggregate principal amount of 
the Certificates authorized to be executed and delivered under the Trust Agreement but which 
have not yet been issued shall constitute liquidated damages for such failure and for any and all 
defaults hereunder on the part of the Purchaser, and the Purchaser's payment of such amount to 
the City shall constitute a full release and discharge of all claims and rights of the City against 
the Purchaser. 

10. Expenses. 

(a) The Purchaser shall be under no obligation to pay, and the City shall pay, any 
expenses incident to the performance of the City's obligations hereunder including, but not 
limited to: (i) the cost of preparation and printing of each Series of Certificates; (ii) the fees and 
expenses of counsel to the City and the Corporation; (iii) the Placement Fee, (iv) all legal fees, 
court costs, and all other expenses in connection with the validation action to be conducted under 
California Code of Civil Procedure Section 860 with respect to the Certificates; (iv) all fees and 
expenses of the Trustee and the Calculation and Verification Agent and (v) the fees and 
disbursements of any engineers, accountants, and other experts, consultants, or advisors retained 
by the City. 

(b) The Purchaser shall pay (i) fees, if any, payable to the California Debt and 
Investment Advisory Commission in connection with the execution and delivery of each Series 
of Certificates; and (ii) all other expenses incurred by the Purchaser in connection with the sale, 
execution, and delivery of each Series of Certificates, including the fees and disbursements of 
Purchaser's counsel. 

11. Notices. Any notice or other communication to be given to the City under this 
Purchase Contract may be given by delivering the same in writing a; the City's address set forth 
above, Attention: City Attorney, and to the Purchaser under this Purchase Contract may given by 
deli\rering the same in writing to , Attention: 

12. Parties in Interest. This Purchase Contract is made solely for the benefit of the 
City, the Corporation and the Purchaser (including the successors or assigns of the Purchaser), 
and no other person shall acquire or have any right hereunder or by virtue hereof. All of the 
City's and the Corporation's representations, warranties, and agreements contained in this 
Purchase Contract shall remain operative and in full force and effect regardless of (i) any 
investigations made by or on behalf of the Purchaser; (ii) delivery of and payment for any Series 
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of Certificates pursuant to this Purchase Contract; and (iii) any termination of this Purchase 
Contract. 

13. Effectiveness and Counterpart Signatures. This Purchase Contract shall become 
effective upon the execution of the acceptance by authorized officers of the City and the 
Corporation and shall be valid and enforceable at the time of such acceptance. This Purchase 
Contract may be executed by the parties hereto in separate counterparts, each of which when so 
executed and delivered shall be an original, but all such counterparts shall together constitute but 
one and the same instrument. 

14. Headines. The headings of the sections of this Purchase Contract are inserted for 
convenience only and shall not be deemed to be a part hereof. 

15. Severabilitv of Invalid Provisions. If any one or more of the provisions contained 
in this Purchase Contract shall for any reason be held to be invalid, illegal, or unenforceable in 
any respect, then such provision or provisions shall be deemed severable from the remaining 
provisions contained in this Purchase Contract and such invalidity, illegality, or unenforceability 
shall not affect any other provision of this Purchase Contract, and this Purchase Contract shall be 
construed as if such invalid, illegal, or unenforceable provision had never been contained herein. 
The City, the Corporation and the' Purchaser each hereby declares that they would have entered 
into this Purchase Contract and each and every other section, paragraph, sentence, clause, or 
phrase hereof irrespective of the -fact that any one or more sections, paragraphs, sentences, 
clauses, or phrases of this Purchase Contract may be held illegal, invalid, or unenforceable. 
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16. Governino, Law. This Purchase Contract shall be construed in accordance with 
the laws of the State of California. 

Very truly yours, 

ENVIRONMENTAL RESTORATION 
COMPANY LTD. 

By: 
Name: 
Title: 

Accepted: 

CITY OF LODI 

By: 
City Manager 

Approved as to Form 

City Attorney 

LODI FINANCING CORPORATION 

By: 
President 

Approved as to Form 

Corporation Counsel 
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EXHIBIT A 

FORM OF OPINION OF COUNSEL TO THE CORPORATION 

[Closing Date] 

Environmental Restoration Company Ltd. 

Lehman Brothers Inc. 

City of Lodi 
221 West Pine Street 
Lodi, California 95240 

Lodi Financing Corporation 
Not to Exceed S 16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

Ladies and Gentlemen: 

I have acted as counsel to the Lodi Financing Corporation, a California nonprofit public 
benefit corporation (the "Corporation"), in connection with the execution, delivery and sale of 
not to exceed S 16,000,000 aggregate principal amount of Lodi Financing Corporation Variable 
Rate Certificates of Participation (the "Certificates") pursuant to the terms of a Certificate 
Purchase Contract dated as of , 1999 (the "Certificate Purchase Contract) among 
the Corporation, the City of Lodi (the "City") and Environmental Restoration Company Ltd. The 
Certificates represent undivided proportionate interests in payments made pursuant to a Program 
Receipts Sale and Repurchase Agreement, dated as of [Dated Date] (the "Sale and Repurchase 
Agreement"), between the City and the Corporation and are executed and delivered pursuant to a 
Trust Agreement, dated as of [Dated Date] (the "Trust Agreement"), between the Corporation 
and US. Bank Trust National Association, as trustee thereunder (the "Trustee"). Unless 
otherwise defined herein, the ternis defined in the Sale and Repurchase Agreement have the 
same meanings when used in this opinion. 

In connection with the foregoing, I have examined originals, or copies certified or other- 
wise identified to my satisfaction, of such documents, corporate records, and other instruments as 
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I have deemed necessary or appropriate for the purposes of this opinion, including (a) the 
Certificate Purchase Contract, (b) the Sale and Repurchase Agreement, (c) the Placement Agent 
Agreement, dated as of [Dated Date], between the City and Lehman Brothers Inc., (d) the Trust 
Agreement (collectively, the "Legal Documents") and (e) the Articles of Incorporation and 
Bylaws of the Corporation. 

Based upon such examination, I am of the opinion that: 

1. The Corporation is duly organized and validly existing under the laws of the State 
of California; 

2. The Corporation has full corporate power and authority to execute and deliver the 
Legal Documents; and 

3. The Legal Documents have each been duly authorized and delivered by the 
Corporation, and each constitutes a legally valid and binding obligation of the Corporation 
enforceable against the Corporation in accordance with its respective terms, except as such 
enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium, or other 
laws or equitable principles relating to or affecting the enforcement of creditors' rights generally 
and to the application of equitable principles if equitable remedies are sought. 

Respec thlly submitted, 
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EXHIBIT B 

FORM OF OPINIOB OF CITY ATTORNEY 

[Closing Date] 

Environmental Restoration Company Ltd. 

Lehman Brothers Inc. 

Lodi Financing Corporation 
221 West Pine Street 
Lodi, California 95240 

Lodi Financing Corporation 
Not to Exceed S 16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

Ladies and Gentlemen: 

I have served as counsel to the City of Lodi (the "City") in connection with the execution, 
delivery, and sale of not to exceed S 16,000,000 aggregate principal amount of Lodi Financing 
Corporation Variable Rate Certificates of Participation (Environmental Abatement Program) (the 
"Certificates"). 

In connection with the foregoing, I have examined originals, or copies certified or 
otherwise identified to my satisfaction, of such documents, corporate records, and other 
instruments as I have deemed necessary or appropriate for the purposes of this opinion, including 
(a) the Program Receipts Sale and Repurchase Agreement, dated as of [Dated Date] (the "Sale 
and Repurchase Agreement"), between the Lodi Financing Corporation (the "Corporation") and 
the City, (b) the Placement Agent Agreement, dated as of [Dated Date] between the City and 
Lehman Brothers Inc., (c) the Trust Agreement, dated as of [Dated Date] (the "Trust 
Agreement"), between the Corporation and U.S. Bank Trust National Association, as trustee 
thereunder (the "Trustee"), and (d) the Certificate Purchase Contract, dated as of Y 

1999 (the "Certificate Purchase Contract"), among the City, the Corporation and Environmental 
Restoration Company Ltd. The Sale and Repurchase Agreement, the Trust Agreement, and the 
Certificate Purchase Contract are collectively referred to herein as the "Legal Documents." 
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Terms used herein that are defined in the Sale and Repurchase Agreement shall have the 
meanings specified thereiq. 

Based upon such examination, I am of the opinion that: 

1. The City is a general law city, duly created, organized, and existing under the 
laws of the State of California and duly qualified to implement and carry out the Program. 

2. The City has the authority and right to execute, deliver, and perform the Legal 
Documents and the City has complied with the provisions of applicable law in all matters 
relating to the transactions contemplated by the Legal Documents. 

3. The Legal Documents have been duly authorized, executed, and delivered by the 
City, are in full force and effect, and, assuming that the other parties thereto have all the requisite 
poveer and authority and have taken all the requisite action to execute and deliver the Legal 
Documents to which they are a party, constitute the legal, valid, and binding agreements of the 
City enforceable against i t  in accordance with their respective terms, subject in each case to laws 
relating to bankruptcy, insolvency, or other laws affecting the enforcement of creditors’ rights 
generally and to the application of equitable principles if equitable remedies are sought. 

4. No approval, consent, or authorization of any governmental or public agency, 
authority, or person is required for the execution and delivery by the City of the Legal 
Documents, or the performance by the City of its obligations thereunder, or the execution and 
delivery of the Certificates. The California Department of Toxic Substances Control has stated 
in writing that the execution of the Legal Documents and the execution and delivery of the 
Certificates do not violate or conflict with the Cooperative Agreement, as defined in the Sale and 
Repurchase Agreement. 

5 .  The execution and delivery of the Legal Documents by the City and compliance 
with the provisions thereof will not conflict with or constitute a breach of, or default under, any 
instrument relating to the organization, existence, or operation of the City, any commitment, 
agreement, or other instrument to which the City is a party or by which it or its property is bound 
or affected, or any ruling, regulation, ordinance, judgment, order, or decree to which the City (or 
any of its officers in their respective capacities as such) is subject, or any provision of the laws of 
the State of California relating to the City and its affairs. 
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7. There is no action, suit, proceeding, inquiry, or investigation at law or in equity, 
or before any court, public board, or body, pending or, to the best of my knowledge, threatened 
against or affecting the City or any e-lcity affiliated with the City or any of its officers in their 
respective capacities as such (nor to the best of my knowledge is there any basis therefor), which 
questions the powers of the City referred to in paragraph 2 above or in connection with the 
transactions contemplated by, or the validity of the proceedings taken by the City in connection 
with the authorization, execution, or delivery of, the Legal Documents, or wherein any 
unfavorable decision, ruling, or finding would adversely affect the transactions contemplated by 
the Legal Documents, or which, in any way, would adversely affect the validity or enforceability 
of the Legal Documents or, in any material respect, the ability of the City to perform its 
obligations under the Legal Documents. 

Very truly yours, 

Randall A. Hays, Esq. 
City Attorney 
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EXHIBIT C 

FORM OF CERTIFICATE OF THE CORPORATION 

Lodi Financing Corporation 
Not to Exceed $16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

I, , the of the Lodi Financing Corporation (the "Corporation"), hereby 
certify as follows: 

1. This certificate is provided pursuant to Section 8(d)(5) of that certain Certificate 
Purchase Contract, dated as of , 1999, by and among the City of Lodi, the 
Corporation and Environmental Restoration Company Ltd. All capitalized terms used herein 
that are not otherwise defined shall have the same meanings as in such Certificate Purchase 
Contract. 

_. 3 The Corporation has full legal right, power, and authority (i) to enter into the Sale 
and Repurchase Agreement, the Certificate Purchase Contract and the Trust Agreement 
(together, the "Legal Documents") and (ii) to carry out and consummate the transactions 
Contemplated by the Legal Documents; 

3. By all necessary corporate action of the Corporation prior to or concurrently 
herewith, the Corporation has duly authorized and approved the execution and delivery of, and 
the performance by the Corporation of the obligations on its part contained in, the Legal 
Documents, and the consummation by it of all other transactions contemplated by the Legal 
Documents; 

4. The Corporation has complied with all the agreements and satisfied all of the con- 
ditions on its part to be performed or satisfied at or prior to the date hereof pursuant to the Legal 
Documents; 

5 .  The Corporation is not in any material respect in breach of or default under any 
applicable law or administrative regulation to which it is subject or any applicable judgment or 
decree or any loan agreement, indenture, bond, note, resolution, agreement (including, without 
limitation, the Trust Agreement), or other instrument to which the Corporation is a party or to 
which the Corporation or any of its property or assets is otherwise subject, and no event has 
occurred and is continuing which with the passage of time or the giving of notice, or both, would 
constitute such a default or event of default under any such instrument; and the execution and 
delivery of the Legal Documents, and compliance with the provisions on the Corporation's part 
contained therein, will not conflict with or constitute a breach of or a default under any 
constitutional provision, law, administrative regulation, jud,gnent, decree, loan agreement, 
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indenture, bond, note, resolution, agreement, or other instrument to which the Corporation is a 
party or to which the Corporation or any of its property or assets is otherwise subject, nor will 
any such execution, delivery, adoption, or compliance result in .-lie creation or imposition of any 
lien, charge, or other security interest or encumbrance of any nature whatsoever upon any of the 
property or assets of the Corporation or under the terms of any such provision, law, regulation, or 
instrument, except as provided in the Trust Ageement; 

6.  There is no action, suit, proceeding, inquiry, or investigation, at law or in equity, 
before or by any court, government agency, public board, or body, pending or, to the best know- 
ledge of the Corporation after reasonable investigation, threatened against the Corporation, 
affecting the existence of the Corporation or the titles of its officers to their respective offices, or 
contesting or affecting, as to the Corporation, the validity or enforceability of the Legal 
Documents; nor is there any known basis for any such action, suit, proceeding, inquiry, or 
investigation, wherein an unfavorable decision, ruling, or finding would materially adversely 
affect the authorization, execution, delivery, or performance by the Corporation of the Legal 
Documents; 

[Closing Date] 

LODI FINANCING CORPORATION 

By: 
President 

Approved as to Form: 

Corporation Counsel 
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EXHIBIT D 

FORM OF ISSUANCE REQUEST 

REQUEST AND CERTIFICATE OF THE CITY 

Lodi Financing Corporation 
Not to Exceed S 16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

To: U.S. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 11 

Attention: Sue Vargas, Vice President 
Relationship Specialist 

The City of Lodi, California (the "City") hereby requests and directs the Trustee, on 
behalf of the Lodi Financing Corporation (the "Corporation"), to execute and deliver 
s of the Corporation's Variable Rate Certificates of Participation ("Certificates") 
(EnviroMlental Abatement Program), Series __ to [Purchaser] on [Delivery Date]. 

We, the City Attorney and Finance Director [City Manager], respectively, of the City, 
hereby certify as follows: 

1. The representations and warranties of the City contained in (a) the Certificate 
Purchase Contract, dated , 1999 (the "Certificate Purchase Contract"), among the 
City, the Corporation and Environmental Restoration Company Ltd. with respect to the sale, 
execution, and delivery of not to exceed S16,000,000 aggregate principal amount of the 
Certificates and (b) the Program Receipts Sale and Repurchase Agreement, dated , 
1999 (the "Sale and Repurchase Agreement") between the Cit;l and the Corporation are true and 
correct in all material respects on and as of the date hereof as if made on this date. 

2. There is no action, suit, proceeding, inquiry, or investigation, at law or in equity 
before or by any court, government agency, public board, or body, pending or, to the best of my 
knowledge, threatened against the City, affecting the existence of the City or the titles of its 
officers to their respective offices, or affecting or seeking to prohibit, restrain, or enjoin the sale, 
execution, or delivery of the Certificates or the collection of the Program Receipts (as defined in 
the Sale and Repurchase Agreement) to be used to pay the principal and interest components of 
the Certificates, or the pledge of funds and accounts pursuant to the Trust Agreement (as defined 
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in the Sale and Repurchase Agreement), or contesting the powers of the Trustee thereunder with 
respect to the execution of the Certificates; nor, to the best of our knowledge, is there any basis 
for any such action, suit, proceeding, inquiry, or investigation, wherein an unfavorable de .ision, 
ruling, or finding would materially adversely affect the authorization, execution, delivery, or 
performance by the City of the obligations on its part contained in the Program Doxments, as 
defined in the Certificate Purchase Contract. 

3. After investigation and review of the Program Documents, no event of default, 
nor any event which, after the passage of time or the giving of notice would constitute an event 
of default under a Program Document has occurred and is continuing. 

4. The City has complied with all the agreements and satisfied all the conditions on 
its part to be performed or satisfied at or prior to the date hereof pursuant to the Program 
Documents, including compliance with the Program Budget and including any reallocation of 
amounts therein. 

5.  The City represents that it will use the proceeds of this issuance in conformance 
with the Program Budget set forth in Exhibit A to the Sale and Repurchase Agreement. The 
principal amount of Certificates to be executed and delivered hereunder does not exceed the 
Cumulative Disbursement Cap for the calendar quarter immediately following the Delivery Date, 
as set forth in the Program Budget, less the principal amount of any Certificates previously 
executed and delivered. 

6 .  Between the date of the Certificate Purchase Contract and the date hereof, the 
City has not, without the prior written consent of the Original Purchaser, together with such other 
Certificate Holders as are necessary to constitute, in the aggregate, at least 5 1 % of outstanding 
Accreted Value, offered or issued any bonds, notes, or other obligations for borrowed money, or 
incurred any material liabilities, direct or contingent, payable from Program Receipts. 

7. All capitalized terms used herein that are not otherwise defined shall have the 
same meanings as in the Certificate Purchase Contract and the Sale and Repurchase Agreement. 

8. The City hereby requests and directs the Trustee, after the Trustee's review of this 
Request and Certificate, to deliver a copy of this Request and Certificate to the Purchaser under 
the Certificate Purchase Contract at least 10 Business Days prior to the Delivery Date. 

[ D el iveq. D a t el 
CITY OF LODI 

By: 
[City Attorney] 

BY: - 
[City hlanager or Finance Director] 
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EXHIBIT E 

FORM OF TERMINATION NOTICE 

Lodi Financing Corporation 
Not to Exceed S 16,000,000 

Aggregate Principal Amount of 
City of Lodi, California 

Variable Rate Certificates of Participation 
(Environmental Abatement Program) 

To: U.S. Bank Trust National Association 
Corporate Trust Services 
One California Street, 4th Floor 
San Francisco, CA 941 1 1 

Attention: Sue Vargas, Vice President 
Relationship Specialist 

1. Pursuant to the Certificate Purchase Contract dated (the "Certificate 
Purchase Contract"), among the City of Lodi, California (the "City"), the Lodi Financing 
Corporation (the "Corporation") and Environmental Restoration Company Ltd., the City hereby 
certifies, represents and warrants that it will make no additional Issuance Requests to the Trustee 
and is hereby irrevocably and permanently discontinuing all Issuance Requests. 

Last Issuance Request made on: 

Last Issuance Request amount: 

Date of Delivery of Certificates under last Issuance Request: 

2. The undersigned hereby certifies that this Notice is in compliance with the 
Certificate Purchase Agreement and the Program Receipts Sale and Repurchase Agreement, 
dated , between the City and the Corporation (the "Sale and Repurchase 
Agreement"). 

3. All capitalized terms used herein that are not otherwise defined shall have the 
same meanings as in the Certificate Purchase Contract and the Sale and Repurchase Agreement. 
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4. The City has delivered a copy of this Termination Notice to the Purchaser under 
the Certificate Purchase Contract and to the Calculation and Verification Agent. 

CITY OF LODI 

By: 
[Title] 

cc: Original Purchaser 
Calculation and Verification Agent 
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[Closing Date] 

The City of Lodi 
221 West Pine Street 
Lodi, California 95241-1910 

Re : Placement Aqent APreement 

Ladies and Gentlemen: 

The purpose of this letter (the "Agreement") is to confirm the engagement of Lehman 
Brothers Inc. ("Lehman") by the City of Lodi (the "City") to act as the exclusive placement agent 
on behalf of the City to use its best efforts in placing with Environmental Restoration Company 
Ltd. (the "Investor") the Lodi Financing Corporation (Environmental Abatement Program) 
Variable Rate Certificates of Participation (the "Certificates") in an aggregate principal amount 
not to exceed $16,000,000, to be purchased in several Series from time to time in accordance 
with the terms of the Certificate Purchase Contract, dated as of (the "Purchase 
Contract"), by and among the City, the Lodi Financing Corporation (the "Corporation") and 
Environmental Restoration Company Ltd., as Purchaser (the "Original Purchaser"). Capitalized 
terms not otherwise defined herein shall have the meanings assigned to such terms in the 
Purchase Contract and the Program Receipts Sale and Repurchase Agreement, dated as of 
[Dated Date] (the "Sale and Repurchase Agreement"), by and between the City and the 
Corporation. This letter does not obligate Lehman or the Investor to purchase any Certificates 
issued in conjunction with this financing for any reason. 

1. Description of Financing. The Certificates will evidence and represent interests 
of the owners thereof in the Repurchase Payments to be made by the City under the Sale and 
Repurchase Agreement. Under the provisions of the Sale and Repurchase Agreement, the City 
will irrevocably sell and convey to the Corporation its right to receive all amounts, proceeds and 
recoveries from, or in contemplation of, or in connection with, the potential liability of 
responsible parties or potentially responsible parties, their insurers or indemnitors or of 
tortfeasors or potential tortfeasors, their insurers or indemnitors ("Program Receipts") received 
by the City in connection with its Environmental Abatement Program (the "Program"), as 
described in the City's Ordinance No. , adopted November 17, 1999 and effective 
December 17, 1999, repealing and reenacting its Comprehensive Municipal Environmental 
Response and Liability Ordinance, Title 8, Chapter 8.24 of the Lodi Municipal Code (the 
"Ordinance"), and the Corporation will irrevocably resell and reconvey, undivided interests in 
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The City of Lodi 
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the Program Receipts in consideration of the payment by the City of the Repurchase Payments 
under the Sale and Repurchase Agreement. 

The Certificates shall be executed and delivered in Series from time to time pursuant to a 
Trust Agreement, dated as of [Dated Date] (the "Trust Agreement"), by and among the 
Corporation and U.S. Bank National Trust Association, as trustee (the "Trustee"), and shall 
represent undivided proportionate interests in the Corporation's right to receive Repurchase 
Payments under the Sale and Repurchase Agreement. The City's obligation to make Repurchase 
Payments under the Sale and Repurchase Agreement is a limited obligation of the City, payable 
solely from Program Receipts. The Purchase Contract, the Trust Agreement and the Sale and 
Repurchase Agreement are collectively referred to herein as the "Legal Documents." 

Each Series of the Certificates shall be executed and delivered on the applicable Delivery 
Date and in the aggregate principal amount specified by the City in an Issuance Request 
submitted by the City in accordance with the terms of the Trust Agreement. The maximum 
principal amount of Certificates that may be executed and delivered on any Delivery Date is an 
amount equal to the Cumulative Disbursement Cap for the immediately succeeding calendar 
quarter as set forth in the Program Budget, less any principal amount of Certificates previously 
executed and delivered. The purchase price for each Series of the Certificates shall be equal to 
the aggregate principal amount of such Series of the Certificates, and no Series of Certificates 
will be executed and delivered in an aggregate amount of less than S250,OOO. No Delivery Date 
shall occur after the Commitment Period Ending Date. 

2. Obligations of Lehman. Subject to the negotiation of final terms and conditions 
and acceptable documentation, and the satisfaction of other customary closing conditions, 
including the receipt of acceptable legal opinions, all to be set forth in the Certificate Purchase 
Contract, Lehman will use its best efforts to place the Certificates with the Investor. The City 
acknowledges that neither Lehman nor any of its affiliates has acted as an advisor to the City in 
connection with the financing plan. 

3. Representations, Warranties and AQeements. The City and the Corporation have 
made numerous representations, warranties and agreements in the Legal Documents. Lehman is 
entitled to rely upon such representations, warranties and agreements as if such statements were 
incorporated in their entirety herein as of the date of the Initial Closing and of each Subsequent 
Closing. 

4. ComDensation; Pavment of Placement Fee. The City acknowledges that the 
structuring of the financing plan and the negotiation and preparation of final documentation have 
and will continue to involve the expenditure of a substantial amount of time and resources by 
Lehman and its counsel. Both Lehman and the City further acknowledge that the financing plan 
may, at any time, be abandoned by the City. Finally, other contingencies may arise that may 
prevent the Certificates from being issued or prevent Lehman from successfully placing the 
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Certificates. Regardless of any such abandonment or other such contingencies, the Placement 
Fee referred to in the next paragraph will be payable to Lehman. 

In consideration of the significant expenditures and efforts made to date by Lehman and 
its counsel, and the commitment of Lehman to work with the City toward the negotiation of 
mutually agreeable documentation, and notwithstanding the risks described above, the City 
agrees to pay to Lehman a placement fee of Sl,OOO,OOO (the "Placement Fee"). The Placement 
Fee will be paid to Lehman at closing from the first proceeds of the Certificates. If for any 
reason no Certificates are issued on or before February 1, 2000, or if for any reason the City 
should abandon its efforts to issue the Certificates prior to such date, the City agrees to pay the 
Placement Fee to Lehman, but solely from any Program Receipts theretofore or thereafter 
collected by the City. Such payment will be made by the City within five business days after 
February 1, 2000 or the date of abandonment, whichever date occurs first (the "Due Date"). If 
the City has not received any Program Receipts, or has received insufficient Program Receipts to 
make such payment in full by the Due Date, the City shall make a partial payment from any 
Program Receipts on hand and shall apply the first Program Receipts it receives thereafter to 
payment of the unpaid portion of the Placement Fee until the total amount of the Placement Fee 
has been paid to Lehman. The Placement Fee shall in any event be nonrefundable, and the 
obligation to pay the Placement Fee shall survive the termination of this Agreement. 

5 .  Indemnification. 

(a) General Indemnitv. The City shall, to the extent permitted by law, defend, 
indemnify and hold harmless the Corporation, the Trustee (as the assignee of the 
Corporation's rights under the Sale and Repurchase Agreement), Lehman, the Calculation 
and Verification Agent, the Original Purchaser, each Certificate Holder and their 
members, directors, officers, employees, and agents from and against any and all losses, 
claims, damages, liabilities, or expenses of every kind, character, and nature whatsoever 
(excepting therefrom only such losses, claims, damages, liabilities, or expenses arising 
from the negligence of the Corporation or the Trustee), including, but not limited to, 
losses, claims, damages, liabilities, or expenses arising out of, resulting from, or in any 
way connected with (1) the City's interest in, or use of, the Program Receipts or any 
portion thereof; (2) the sale of the Certificates and the carrying out of any of the 
transactions contemplated by the Certificates, the Purchase Contract, the Trust 
Agreement, the Sale and Repurchase Agreement or any related document; (3) the 
carrying out of the Program; or (4) the acceptance of and administration by the Trustee of 
the Trustee's duties under the Trust Agreement. The City shall, to the extent permitted by 
law and, with respect to the indemnification of Lehman, the Calculation and Verification 
Agent, the Original Purchaser and each Certificate Holder (each a "Special Indemnified 
Party"), to the extent permitted by clause (b) below, pay or reimburse the Corporation, 
the Trustee, the Special Indemnified Parties and their members, directors, officers, 
employees and agents for any and all costs, reasonable attorneys fees, liabilities or 
expenses incurred in connection with investigating, defending against or otherwise in 
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connection with any such losses, claims, damages, liabilities, expenses or actions. 
Notwithstanding anything to the contrary in the Sale and Repurchase Agreement or the 
Trust Agreement, the Trustee and the Corporation shall not be entitled to payment, 
reimbursement or indemnification for actions involving willful misconduct, default or 
negligence on the part of the Trustee or the Corporation, respectively. 

(b) Limited Source Indemnity. The obligation of the City to defend, 
indemnify, and hold harmless the Special Indemnified Parties for any suits or claims 
arising from the sale of the Certificates or the City’s pursuit of the Program (as described 
in the preceding paragraph), shall be payable solely from (i) Program Receipts, and 
(ii) any proceeds of insurance or self-insurance programs in which the City has 
participated or will participate. With regard to item (i), if currently available Program 
Receipts are insufficient to pay attorney fees and expenses and other litigation related 
costs at the time they are incurred, the Special Indemnified Parties may fund the excess of 
such fees and expenses, and any future Program Receipts will be used to reimburse the 
Special Indemnified Parties for such amounts. With regard to item (ii), the City agrees to 
cooperate fully with the Special Indemnified Parties in submitting and pursuing claims 
against such City insurers, although the City will have no obligation to maintain any 
insurance coverage. 

(c) Special Conditions. The City’s indemnity obligation to the Special 
Indemnified Parties under section (b) above is subject to the following conditions: 

(1) The City will pay attorneys’ fees and costs of a single law firm 
chosen by the Special Indemnified Parties to collectively represent the Special 
Indemnified Parties, and such counsel shall, to the extent consistent with the 
Special Indemnified Parties’ interests, cooperate with the City and avoid 
duplication and wastefulness in the assertion of defenses; 

(2)  The City will pay attorneys’ fees and costs of additional law firms 
to represent an individual Special Indemnified Party where (i) the counsel 
retained under (c)(l) above could not, as a result of applicable law or code of 
professional responsibility, assert a defense on behalf of such an individual 
Special Indemnified Party while simultaneously representing the other Special 
Indemnified Parties for reasons including, but not limited to, a situation in which 
the use of counsel chosen by the Special Indemnified Parties to represent the 
Special Indemnified Party or Parties would present such counsel with a conflict of 
interest, or in which the actual or potential defendants in, or targets of, any such 
action include the Special Indemnified Party or Parties and the City and the 
Special Indemnified Party or Parties shall have reasonably concluded that there 
may be legal defenses available to it andor other Special Indemnified Parties that 
are different from or additional to those available to the City, or (ii) the City shall 
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authorize the Special Indemnified Parties to employ separate counsel at the 
expense of the City; and 

(3) The City will not, without the prior written consent of the Special 
Indemnified Parties, settle or compromise or consent to the entry of any judgment 
with respect to any pending or threatened claim, action, suit or proceeding in 
which indemnification or contribution may be sought hereunder (whether or not 
the Special Indemnified Parties are actual or potential parties to such claim or 
action) unless such settlement, compromise or consent includes an unconditional 
release of each Special Indemnified Party from all liability arising out of such 
claim, action, suit or proceeding. 

The provisions of this Section 5 shall survive the termination of  this Agreement, the 
Certificate Purchase Contract and the discharge of the City's obligations under the Trust 
Agreement. 

6.  Cooperation with Private Placement. The City and the Corporation agree to assist 
the Investor and Lehman in preparing materials for use in any private placement of the 
Certificates which the Investor or Lehman may determine to offer, which assistance shall include 
but not be limited to the preparation of a private placement memorandum. At the time of any 
such private placement, the City and the Corporation will represent and warrant that the 
information provided by each of them, respectively, is true and correct, and the City and the 
Corporation shall provide the same indemnification and opinions as are provided under the 
Certificate Purchase Contract and shall be subject to the same obligations, as applicable, as 
thereunder. The provisions of this Section 6 shall survive the termination of this Agreement and 
the discharge of the City's obligations under the Trust Agreement. 

7. Ag-eement Supersedes Letter of Julv 30. 1999. This agreement shall supersede 
, 1999, which and replace the letter agreement dated July 30, 1999, as amended on 

upon execution hereof shall be of no further force and effect. 

8. Governing, Law. The terms of this agreement will be governed by and construed 
in accordance with the laws of the State of California. 

9. Termination; Survival. This Agreement shall terminate one year from the date of 
acceptance hereof unless extended by the mutual written consent of  the City and Lehman. In 
addition, this agreement may be terminated any time at the option of Lehman if, in the opinion of 
Lehman, circumstances exist which adversely affect the marketability of the Certificates. The 
provisions of Sections 4 and 5 hereof shall survive any termination of this agreement. The City 
shall be obligated to pay Lehman the Placement Fee described above, from Program Receipts, 
for any placement of Certificates with parties introduced to the City by Lehman if such 
placement, either in preliminary or final form, occurs within one year after termination of this 
Agreement. 
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Should the City agree with the above terms, Lehman requests that the City execute a copy 
of this letter and return the same to us at the address indicated below. 

Sincerely, 

Lehman Brothers Inc. 
555 California Street 
30th Floor 
San Francisco, California 94104 

Agreed to this - day of ? 1999: 

THE CITY OF LODI 

By: 

[Attest] 
Mayor 

LODI FINANCING CORPORATION 

By: 

[Attest] 
President 
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ENVISION LAW GROUP 
A LIMITED LI-ILITY PARTNERSHIP 

PROFESSIONAL SERVICES AGREEMENT 
CITY OF LODI, CALIFORNIA 

1. Services. 

This Professional Services Agreement, together with the attached Scope of Services Statement, 
(hereinafter “Agreement”) details the standard terms and conditions pursuant to which Envision Law 
Group, a California Limited Liability Partnership (hereinafter “Envision”) will provide legal 
services. For each matter that Envision undertakes at your request, we will provide a Scope of 
Services Statement for that matter which will include a general description of the services to be 
provided, together with any specialized fee arrangements or modifications to these standard terms. 
Naturally, if the scope of our engagement changes, or if we are asked to do work substantially 
different from that described in this Agreement, we may request that those changes be acknowledged 
in a supplemental Scope of Services Statement. 

2. Our Commitment To Providing Efficient & Cost Effective Legal Services. 

Our goal is to hlly satisfy your legal needs in the most efficient and cost effective means possible. 
To achieve this goal, we eliminate, to the extent possible, duplication of efforts on projects by 
utilizing our experience and pre-existing resources, as well as by implementing and exploiting 
computerized litigation support (“CLS”) which is tailored to the requirements of each case. In 
addition, we frequently utilize a “litigation team” approach to staffing those cases requiring 
implementation of innovative, complex and sophisticated prosecution of coordinated state and 
federal environmental law claims together with aggressive environmental insurance claims. 
Naturally, Envision does not charge for routine costs associated with travel. However, travel costs 
incurred specifically for hearings on this matter or for special meetings called by the client will, of 
course, be charged as a reimbursable expense. 

Despite our best efforts, the time required for any litigation is subject to a high degree of uncertainty. 
In most matters, actual fees and costs incurred are subject to a variety of factors not within our 
control or yours. For this reason, it is not possible to forecast with certainty the expected fees and 
costs which may be incurred to complete our engagement. We are, however, willing and able to 
relate our best estimates or to provide to you a written budget. We will, of course, always keep you 
informed about events which are likely to affect the estimates or budgets that we have provided to 
you. 

CITY OF LODI 
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3. Billing, Fees, and Costs. 

Our fees for legal services are based upon the hourly rates in effect at the time work is performed. 
Time spent by our personnel is recorded in increments of six (6) minutes. Our present hourly rates 
are listed on the Standard Rate Schedule attached hereto as Appendix “A.” These rates may change 
periodically and we will promptly notify you of any such changes. Any special billing or 
compensation arrangements will be set forth in the Scope of Services Statement which is hereby 
incorporated as an addendum to this Agreement. 

Costs and disbursements are billed as incurred. The types of cost and disbursement items which may 
be charged to your account include court costs, filing fees, expert witness fees, bulk copying costs, 
computerized litigation support, and court reporting costs. The basis upon which we calculate 
charges in each of the foregoing categories is identified on the attached Standard Rate Schedule. 
Subject to your approval, invoices for individual expenses, such as deposition transcripts, expert fees 
or exhibit preparation fees may be sent to you from time to time for immediate payment directly to 
our suppliers. We do not, however, charge our clients for any of the routine costs of running our 
firm or supporting our practice such as facsimile transmissions, word processing, routine telephone 
calls, incidental copy costs, office*supplies or secretarial support time. 

We render bills monthly and ask that you review each statement carefully upon receipt. We are, of 
course, available at all times to answer questions you may have about our activities or bills. Subject 
to the provisions of the attached Scope of Services, invoices are due and payable upon receipt and 
we request payment within 30 days. In the event you experience unforeseen circumstances that will 
cause payment to be delayed more than 30 days, we will work with you provided that you 
communicate the nature of the delay to us. For all amounts which are accrued, we charge and you 
agree to pay interest at the rate of twelve percent (12%)per annum. We reserve the right, however, 
to discontinue work on pending matters or to terminate our representation and the attorney-client 
relationship if any invoice remains due and unpaid. 

4. Termination of Services. 

Any party to the Agreement may terminate this Agreement at any time for any reason. This 
Agreement will also terminate at the completion of the work outlined in the relevant Scope of 
Services Statement undertaken on your behalf. Upon termination, you are entitled to receive copies 
of all documents and files prepared by us for you, and we are permitted to retain copies (made at OUT 
expense) of these same materials. 

5. Venue, Jurisdiction and Governing Law. 

Even though we may travel and deal with matters elsewhere on your behalf, all of our services are 
deemed to be performed in San Joaquin County, California. Jurisdiction and venue for resolution 
of all disputes between you and us will be exclusively in San Joaquin County, California, and will 
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be decided in accordance with the laws of the State of California and as further set forth immediately 
below. 

6. Mandatory MediatiodArbitration and Waiver of Right to Jury. 

In the event a dispute arises concerning any aspect of the relationship among the parties to this 
Agreement, including fee disputes or claims of legal malpractice, each party to this Agreement 
consents to the following procedures: (1) discuss and attempt to negotiate a resolution of the matter; 
(2) submit the dispute to non-binding mediation with the assistance of a qualified mediator selected 
by Envision and you, and with the mediator’s fees paid jointly by Envision and you; and (3) upon 
failure to resolve the issue according to steps (1) or (2), submit the dispute to final and binding 
arbitration in San Joaquin County following the procedures established by the American Arbitration 
Association. 

Each party to this Agreement understands and acknowledges that by entering into this Agreement, 
it has surrendered and waived the right that it would otherwise have to submit any dispute arising 
from or related to this Agreement for resolution by court or jury, including the right of appeal to a 
higher court. 

Notice: By initialing in the space below you are agreeing to have the dispute decided by neutral 
arbitration as provided by California law and you are waiving any and all rights you might 
possess to have the dispute litigated in a court or by jury trial. By initialing in the space below 
you are waiving your judicial rights to discovery and appeal. If you refuse to submit to arbitration 
after agreeing to this provision, you may be compelled to arbitrate under the authority of the 
California code of civil procedure. Your agreement to this arbitration provision is voluntary. 

We have read and understand the foregoing and agree to submit dispute arising out of those matters 
included in the foregoing arbitration provisions to neutral arbitration. 

LODI Envision 

7. Mandatory Disclosures. 

This Agreement, together with the Scope of Services Statement and all attachments, constitute the 
written agreement with Envision as required by California Business and Professions Code $9 6147 
and 6148. For your convenience, a copy of these sections are attached to this Agreement as 
Appendices “B” and “C,” respectively. 

8. Errors & Omissions Insurance. 

Envision is covered by errors and omissions insurance applicable to all legal services it provides. 
The limits of our policy exceed minimum requirements established by California law. 
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This Agreement shall be effective for each engagement as of the date on which the corresponding 
Scope of Services Statement is executed. 

By signing this Agreement, you acknowledge that you have read, understood, and agreed to its 
terms, and that this document, together with the attachments referenced herein, contains the entire 
contract with Envision for the legal services described herein. 

ENVISION LAW GROUP 
A Limited Liability Partnership 

By: 
Michael C. Donovan 
Equity Member 

Date: 

ACKNOWLEDGED AND AGREED TO: 

CITY OF LODI, CALIFORNIA 

BY 
Randall A. Hays, Esq. 
City Attorney 

Date: 
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APPENDIX "A" 

Hourly Rate 

STANDARD RATE SCHEDULE 

Years of Practice Jurisdictions 
Admitted To Practice* 

Attorneys 

Michael C. Donovan 

John C. Meyer 

Cecelia C. Fusich 

Brian Paget 

John R. Till 

Legal Assistants 

$475 20 CA, OH, CO, DC 

$265 7 CA 

$265 10 CA 

$150 5 CA 

$185 3 CA 

$1 15 

STANDARD DISBURSEhIENT CHARGES 

Routine Facsimile Transmissions 
Routine Word Processing 
Photocopying 
Mileage 
Computerized Legal Research 
Long Distance Telephone Charges 
Postage and delivery services 
Travel, food and lodging 
Computerized Litigation Support 
Secretarial Overtime, when required 

No Charge 
No Charge 
$0.20 per page 
$0.3 1 per mile 
At Cost 
At Cost 

At Cost 
At Time and Costs 
$45.00/hr. 

At Cost 

Other disbursement charges are generally charged at cost, depending on the nature of the disbursement. 
Standard rates and charges are subject to reasonable change upon thirty (30) day notice to the City of 
Lodi. 

* Attorneys do not regularly practice in jurisdictions in which they are not admitted. If litigation 
is commenced in a jurisdiction in which an attorney is not admitted to practice, an application will 
be submitted pursuant to applicable Rules of Court for admission pro hac vice. 
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APPENDIX “B” 

CALIFORNIA BUSINESS AND PROFESSIONS CODE. SECTION 6147 

(a) An attorney who contracts to represent a client on a contingency fee basis shall, at the time the contract 
is entered into, provide a duplicate copy of the contract, signed by both the attorney and the client, or the client’s 
guardian or representative, to the client, or to the client’s guardian or representative. The contract shall be in writing 
and shall include, but is not limited to, all of the following: 

(1) 
(2) 

(3) 

A statement of the contingency fee rate that the client and attorney have agreed upon. 
A statement as to how disbursement and costs incurred in connection with the prosecution or 

settlement of the claim will affect the contingency fee and the client’s recovery. 
A statement as to what extent, if any, the client could be required to pay any compensation to 

the attorney for related matters that arise out of their relationship not covered by their contingency fee contract. This 
may included any amounts collected for the plaintiff by the attorney. 

Unless the claim is subject to the provisions of Section 6146, a statement that the fee is not set 
by law but is negotiable between attorney and client. 

If the claim is subject to the provisions of Section 6146, a statement that the rates set forth in 
that section are the maximum limits for the contingency fee agreement, and that the attorney and client may negotiate 
a lower rate. 

(4) 

( 5 )  

(6) If the attorney does not meet any of the following criteria, a statement disclosing that fact: 

(A) 
(B) 

Maintains errors and omissions insurance coverage. 
Has filed with the State Bar an executed copy of a written agreement guaranteeing 
payment of all claims established against the attorney by his or her clients for errors or 
omissions arising out of the practice of law by the attorney in the amount specified in 
paragraph (c) of subsection (1) of Section B of Rule IV of the Law Corporation Rules 
of the State Bar. The State Bar may charge a filing fee not to exceed five dollars ( $ 5 ) .  
If a law corporation, has filed with the State Bar an executed copy of the written 
agreement required pursuant to paragraph (a), (b), or (c) of subsection (1) of Section B 
of Rule IV of the Law Corporation Rules of the State Bar. 

Failure to comply with any provision of this section renders the agreement voidable at the option of the client, 

This section shall not apply to contingency fee contracts for the recovery of worker’s compensation benefits. 
This section shall remain in effect only until January 1,2000, and of that date is repealed, unless a later enacted 

(C) 

(b) 
and the attorney shall thereupon be entitled to collect a reasonable fee. 
(c) 
(d) 
statute, which is enacted before January 1, 2000, deletes or extends that date. 
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APPENDIX “C” 

CALIFORNIA BUSINESS AND PROFESSIONS CODE SECTION 6148 
(a) In any case not coming within Section 6147 in which it is reasonably foreseeable that total expense to a client, 

including attorney fees will exceed one thousand dollars ($1 ,OOO), the contract for services in the case shall be in writing. 
At the time the contract is entered into, the attorney shall provide a duplicate copy of the contract signed by both the 
attorney and the client, or the client’s guardian or representative, to the client or to the client’s guardian or representative. 
The written contract shall contain all of the following: 

(1) Any basis of compensation including, but not limited to, hourly rates, statutory fees or flat fees, and other 
standard rates, fees, and charges applicable to the case. 

(2) The general nature of the legal services to be provided to the client. 
(3) The respective responsibilities of the attorney and the client as to the performance of the contract. 
(4) If the attorney does not meet any of the following criteria, a statement disclosing that fact: 

(A) Maintains errors and omissions insurance coverage. 
(B) Has filed with the State Bar an executed copy of a written agreement guaranteeing payment of all 

claims established against the attorney by his or her clients for errors or omissions arising out of the 
practice of law by the attorney in the amount specified in paragraph (c) of subsection (1) of Section 
B of Rule IV of the Law Corporation Rules of the State Bar. The State Bar may charge a filing fee 
not to exceed five dollars ($5 ) .  
If a law corporation, has filed with the State Bar an executed copy of the written agreement required 
pursuant to paragraph (a), (b), or (c) of subsection (1) of Section B of Rule IV of the Law Corporation 
Rules of the State Bar. 

(b) All bills for services rendered by an attorney to a client shall clearly state the basis thereof. Bills for the fee 
portion of the bill shall include the amount, rate, basis for calculation, or other method of determination of the attorney’s 
fees and costs. Bills for the cost and expense portion of the bill shall clearly identify the costs and expenses incurred 
and the amount of costs and expenses. Upon request by the client, the attorney shall provide a bill to the client no later 
than 10 days following the request unless the attorney has provided a bill to the client within 3 1 days prior to the request, 
in which case the attorney may provide a bill to the client no later than 3 1 days following the date the most recent bill 
was provided. The client is entitled to make similar requests at intervals of no less than 30 days following the initial 
request. In providing responses to client requests for billing information, the attorney may use billing data that is 
currently effective on the date of the request, or, if any fees or costs to that date cannot be accurately determined, they 
shall be described and estimated. 

Failure to comply with any provision of this section renders the agreement voidable at the option of the 

(C) 

(c) 

(d) This section shall not apply to any of the following: 
client, and the attorney shall, upon the agreement being voided, be entitled to collect a reasonable fee. 

(1) 

(2) 

(3) 

(4) 

Services rendered in an emergency to avoid foreseeable prejudice to the rights or interests of the client 

An arrangement as to the fee implied by the fact that the attorney’s services are of the same general kind 

If the client knowingly states in writing, after full disclosure of this section, that a writing concerning fees 

If the client is a corporation. 

or where a writing is otherwise impractical. 

as previously rendered to and paid for by the client. 

is not required. 

(e) This section applies prospectively only to fee agreements following its operative date (January 1, 1987). 
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(f) This section shall remain in effect only until January 1, 2000, and as of that date is repealed, unless a later 
enacted statute, which is enacted before January 1, 2000, deletes or extends that date. 

CITY OF LODI 
PROFESSIONAL SERVICES AGREEMENT APPENDIX "D" 



ENVISION LAW GROUP 
A LIMITED LIABILITY PARTNERSHIP 

SCOPE OF SERVICES STATEMENT 
CITY OF LODI, CALIFORNIA 

ABATEMENT OF LODI AREA OF CONTAMINATION 

This scope of services statement, together with the attached Professional Services Agreement and 
Standard Rate Schedule, define the nature and scope of the relationship between the Envision Law Group, 
a California Limited Liability Partnership (“Envision, L.L.P.”) and the City of Lodi, California (“LODI”) 
and will detail the terms on which Envision, L.L.P. will provide the legal services to represent LODI’s 
interests as they may be affected by substantive environmental concerns, specifically including the 
recovery of environmentally-related liabilities from responsible insurers or other indemnitors, as more 
particularly described below. 

I. Scope of Services: 

The scope of this engagemeut will encompass the legal services necessary and appropriate to 
undertake and provide all coordinated substantive environmental law, related insurance coverage advice, 
and related litigation services required: (a) under the direction and supervision of the City Attorney, to 
recover, as permitted by law, all costs incurred or to be incurred for investigating and abating volatile 
organic compounds (“VOCs”) and related endangerments at and emanating from sources within the City 
of Lodi (“Lodi Area of Contamination”), and (b) under the direction and supervision of the City Attorney, 
to abate the problems associated with, and endangerments that may arise out of, the Lodi Area of 
Contamination by compelling the appropriate level of clean-up so as to foreclose prospective liability and 
permit unfettered future development of the affected properties consistent with the intention of LODI. 

The scope of this engagement, which will be referred to as the “Lodi Area of Contamination 
Abatement Litigation”, will encompass the legal services necessary and appropriate to undertake, under 
the direction and supervision of the City Attorney, the effective prosecution of appropriate claims in 
coordination with LODI’s concurrent and related interests. 

11. Legal Fees: 

a. Hourly Rates 

In the Lodi Area of Contamination Abatement Litigation, Envision will utilize the attorneys 
and legal assistants, as set forth on Appendix A of the Professional Services Statement. The normal hourly 
rates, number of years of practice and jurisdiction of admission to practice for each of these attorneys is 
also set forth in Appendix A, as amended from time to time, which includes details concerning our firm’s 
disbursement policies and procedures, as modified by this agreement. 

Unless otherwise agreed to in subsequent writings by and between LODI and Envision, 
LODI agrees to incur, and agrees to pay within thirty (30) days of its receipt of the Envision invoice, all 
properly invoiced and undisputed Envision fees based on its hourly rates as set forth herein, subject to 
paragraph 11. b be low. 
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b. Monthly Fee Cap 

1. Prior to the Effective Date of City Secured Outside Financing. Notwithstanding the 
provisions of paragraph 1I.a above, prior to the availability of City Secured Outside Financing (“Outside 
Financing”), while LODI shall incur conditional liability for all of Envision’s legal fees for all services 
rendered on the matter described in paragraph I above, all of Envision’s legal fees in excess of $65,000 per 
month (“Pre-Financing Monthly Fee Cap”) shall accrue and be paid, if at all, only from recoveries as set 
forth in paragraph 1I.f below. This Pre-Financing Monthly Fee Cap shall not apply to disbursements as 
set forth in paragraphs 1I.c or 1I.d nor to any success fees as set forth below in Paragraph 1I.e. If any portion 
of the Pre-Financing Monthly Fee Cap is not used in any particular month or year, the unused portion may 
be “rolled over” to increase the Pre-Financing Monthly Fee Cap in succeeding monthly period(s). 

2. After the Effective Date of City Secured Outside Financing. At the time that the 
Outside Financing becomes available to LODI, notwithstanding the provisions of paragraph 1I.a above, 
LODI shall pay monthly Envision’s legal fees for all services rendered on the matter described in 
paragraph I above subject to the following limitations which shall be known as the Post Financing 
Quarterly Fee Cap as follows: 

(A) Ninety percent (90%) of Tier 1 Required Billings. Tier 1 Required Billings 
are set forth on Schedule 1. The remaining ten percent (10%) will be 
accrued and paid, if at all, from available recoveries as provided in 
Paragraphs II.b.3 and 1I.f below. 
Thirty percent (30%) of Tier 2 Required Billings. Tier 2 Required Billings 
are set forth on Schedule 1. The remaining seventy percent (70%) will be 
accrued and paid, if at all, from available recoveries as provided in 
Paragraphs II.b.3 and 1I.f below. 
One hundred percent (100%) of Envision’s legal fees in excess of the Total 
Cap shall accrue subject to the Fund Transfer Provision, set forth below in 
paragraph II.b.3, and shall be paid, if at all, only from recoveries as set forth 
in paragraph 1I.f below. If any portion of the Post Financing Quarterly Fee 
Cap is not used in any particular quarter, the unused portion may be “rolled 
over” to succeeding quarterly periods. The accruals provided for in this 
section II.b.2 may be reduced, as provided in section II.b.3, by any moneys 
other than those budgeted for legal fees, as set forth in the budget required 
for the City’s Outside Financing (the “Budget”), which are not expended. 

(B) 

(C) 

3. Fund Transfer Provision. In any given quarter, any moneys resulting from the 
City’s Outside Financing other than those provided for legal fees in the Budget which are not expended 
will remain available, in the City’s discretion and consistent with the limitations set forth in the Outside 
Financing, to fund LODI’s legal effort and LODI’s incidental expenses related to the Lodi Area of 
Contamination Abatement Litigation. Moneys that remain available pursuant to this section II.b.3 may 
be used to pay legal fees accrued during the current quarter consistent with, and in an amount not to 
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exceed, the limitations set forth in the City’s Outside Financing Agreement as approved by the Lodi City 
Council on November 3, 1999. Specifically, at any time that funds are due and owing from the City of 
Lodi to the Original Purchaser or other Certificate Holders pursuant to the Outside Financing, the legal 
billings accrued pursuant to Paragraph II.b.2 above will be paid only: 

(A) fi-om either (i) amounts reallocated fi-om ongoing obligations in accordance with the 
reallocation provisions herein, (ii) amounts not utilized in the Legal Fee budget for 
payment of Tier 1 and Tier 2 billings, or (iii) recoveries as defined in Paragraph II.f.3 
below; and 
to the following extent: (i) Quarterly Billings in excess of the Tier 1 Billings Cap (from 
Schedule 1) subject to the Tier 2 Billings Cap (from Schedule l), for the quarter in which 
the services were performed which will be paid at 50% of the amounts billed in excess of 
the Tier 1 Billings Cap; (ii) Quarterly Billings in excess of the Tier 2 Billings Cap (from 
Schedule 1) for the quarter in which the services were performed which will be paid at 80% 
of the amounts billed in excess of the Tier 2 Billings Cap; and (iii) Quarterly Billings which 
qualify for payment under Tier 1 or Tier 2 (as described above) but which are not paid due 
to insufficient funds. 

(B) 

C. Other Costs and/or Charges to LODI 

1. LODI will incur and promptly reimburse Envision for, and the foregoing fee caps 
on legal fees are exclusive of, all out-of-pocket litigation costs incurred on behalf of LODI including, but 
not limited to, court costs, filing fees, expert witness fees, bulk copying costs, court reporting costs and 
computerized litigation support (“CLS”) fees, if any. Payment of these costs from f h d s  provided by the 
Outside Financing shall be limited as provided in the City’s Outside Financing Agreement. Any costs 
incurred in excess of those in the Budget shall be paid by the City from the City’s own sources other than 
the Outside Financing. 

2. LODI agrees to pay and will promptly reimburse Envision for charges associated 
with travel to and fiom formally scheduled appearances required in the matter or travel by specific 
personnel undertaken at the special request of LODI. For this travel, Envision will charge all associated, 
reasonable and customary travel costs which are exclusive of the foregoing caps on legal fees. Payment 
of these costs from funds provided by the Outside Financing shall be limited as provided in the City’s 
Outside Financing Agreement. Any costs incurred in excess of those in the Budget shall be paid by the 
City from the City’s own sources other than the Outside Financing. 

3. In any given quarter, Envision shall not significantly exceed the out of pocket 
litigation costs or travel costs as set forth in the Budget without the prior written approval of the City 
Attorney. For purposes of this paragraph, the term “significant” shall mean an overage of more than ten 
percent (10%) of the amounts specified in the Budget. 



Scope of Services Statement: 
City of Lodi - Lodi Area of 
Contamination 
Page 4 

d. Computerized Litigation Support Charges 

In the best professional judgment of Envision, the early and effective implementation of 
a CLS system will greatly assist in the cost-effective management of the Lodi Area of Contamination 
Abatement Litigation, and will significantly reduce the time (and thus the costs) of attorneys, paralegals 
and other para-professionals spent in the organizing, finding, researching and retrieving of LODI and 
LODI-related (i.e., those documents produced during litigation by other parties) documents. Envision 
charges its clients monthly on a time and costs basis for the original inputting and routine updating of 
documents into a CLS system. Envision has projected the charges for implementation of the CLS system 
in relation to the Lodi Area of Contamination Abatement Litigation on a quarterly basis, as set forth in the 
Budget. This projection of CLS charges reflects Envision’s best forecast based on the information available 
to date and that which can be reasonably anticipated. In any given quarter, Envision shall not sipficantly 
exceed the CLS budget without the prior written approval of the City Attorney. For purposes of this 
paragraph, the term “significant” shall mean an overage of more than ten percent (10%) of the budgeted 
amount . 

e. Performance Incentives - Success Fees 

In return for “capping” LODI’s monthly legal fees for the Lodi Area of Contamination 
Abatement Litigation, Envision will receive, as a success fee, a premium for good results which premium 
shall be twenty percent (20%) of all monetary recoveries obtained by or on behalf of the City of Lodi from 
responsible parties. 

Legal fees paid as a success fee will be paid only upon receipt of the recovery by LODI (or, 
if the fee is payable directly by the insurance company to Envision, upon receipt. 

f. Rights Relatine to Payment of Accrued Lesal Fees 

1 Payment of amounts accrued pursuant to Paragraph II.b.1 and II.b.2 and any 
amounts that the City of Lodi is, would or could be obligated to pay, pursuant to Paragraph II.e, and any 
amounts received by Envision directly from a responsible party or insurer as recoveries as defined in 
subparagraph II.f.3 or any amounts which may result in a lien on those recoveries, shall be fully 
subordinated to any senior claims on such recoveries by the Original Purchaser or other Certificate Holders 
as committed to by the City of Lodi in the City’ Outside Financing. To the extent that recoveries are 
obtained in excess of the amounts required to pay all senior claims existing at the time of such recoveries 
and prospective commitments to provide funds remain under the City’s Outside Financing, those excess 
recovered amounts shall only be used to pay legal fees accrued pursuant to Paragraph II.b.2 and the 
Outside Financing documents approved by the Lodi City Council on November 3, 1999. 

2. Subject to Paragraph I1.f. 1 above, all fees accrued, but unpaid, pursuant to paragraph 
1I.b and 1I.e above will be paid from each “recovery,” as that term is defined in Paragraph II.f.3, below. 
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3. “Recovery” and “recoveries” are each defined as follows: 

(A) all recoveries of attorneys fees or litigation costs from non-parties to this 
agreement, or their insurers; and 

(B) all other cash recoveries. Recoveries include, but are not limited to, sums 
and things in action obtained from the parties responsible for the Lodi Area of Contamination or from the 
indemnitors or insurers of those responsible parties. Non-cash recoveries (i. e., injunctive or declaratory 
relief, personal services, etc.) are not to be valued for purposes of legal fees. Recoveries shall expressly 
not include amounts received from sources not responsible for (or acting or paying on behalf of 
Responsible Parties at) the Lodi Area of Contamination including, but not limited to the United States, the 
State of California, or any of their qgencies, departments, instrumentalities, political subdivisions, or 
environmental funds. 

ENVISION LAW GROUP 
A California Limited Liability Partnership 

By: 
Michael C. Donovan 
Equity Member 

ACKNOWLEDGED & AGREED TO: 

CITY OF LODI, CALIFORNIA 

By: 
Randall Hays, Esq. 
City Attorney 

Date: 
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Ouarter 

1 

2 

3 

Schedule 1 

Tier 1 Tier 2 Total 

Car, Required Car, Required Car, Reauired 
Billings Billin 3s Billinm 

$490,000 $ 544,444 $ 87,750 $ 292,500 $ 577,750 $ 836,944 

490,000 544,445 89,650 298,833 579,650 843,278 

490,000 544,444 91,500 305,000 58 1,500 849,444 


